Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 1 of 293 


No. 22-10312 


IN THE UNITED STATES COURT OF APPEALS 
FOR THE NINTH CIRCUIT 


UNITED STATES OF AMERICA, 
Plaintiff-Appellee, 
V. 
ELIZABETH A. HOLMES 
Defendant-Appellant. 
On Appeal from the United States District Court 
for the Northern District of California 


No. 5:18-CR-00258 
Hon. Edward J. Davila 


EXCERPTS OF RECORD 
VOL. XXV of LVII | ER-6848 to ER-7140 


JOHN D. CLINE KEVIN M. DOWNEY 

LAW OFFICE OF JOHN D. CLINE LANCE A. WADE 
600 Stewart Street AMY MASON SAHARIA 
Suite 400 KATHERINE A. TREFZ 
Seattle, WA 98101 WILLIAMS & CONNOLLY LLP 


680 Maine Ave. S.W. 
Washington, D.C. 200024 
(202) 434-5000 
asaharia@we.com 


(360) 3820-6435 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 2 of 293 


Case 5:18-cr-00258-EJD_ Document 1272 Filed 01/18/22 Page 96 of 203 
BURD CROSS BY MR. DOWNEY 3 


096 


1:00AM a Pi RECALL ELIZABETH SAYING THAT THEY WOULD PI 
:00AM 2 GGER GOLD STAMP OF APPROVAL WHICH THEY 1] 
1:00AM 3 
:00AM 4 7 DII TALK TO MS. HOLMES ABOUT FDA APPROVAL IN 2010? 
1:00AM 5 ‘ E MAY | HAD SOME DISCUSSION. BUT, YOU KNOW, TO 
:00AM 6 f EF A LAB, ALL YOU NEED IS CLIA WAIVED. 
1:00AM 7 ‘ BUT YOU DIDN'T UNDERSTAND IN 2010 -- ; IVER TOLD YOU I 
1:01AM 8 JAT THEY HAD ANY APPROVALS FROM THI D SHE? 
:01AM 9 I DON'T RECALL HER SAYING THAT. 
1:01am 10 3 OKAY. AND AT THE TIME, DID YOU PERSONALLY LOOK AT THOS! 
:d1amM =o 11 4 RY CLOSELY? 
1:01am 12 ‘ ERMS OF CLIA AND FDA, WE WOULD HAVE ‘LTED ON OUTS 
clam 13 
1:01am 14 ‘ JAT WOULD BE LATHAM & WATKI 
olam 15 
1:01am 16 F AND THOSE N FACT, ARE THE HO ARE REPRE 
:d1amM =o17 IN CONNECTION WITH YOUR APPEAI 1 IRE. TODAY; CO! 
1:01am 18 ‘ CORRECT. 
:olam «619 7 AND THAT'S A V : ELL-KNOWN LAW F1 
:o1am 20 : YI 
1:01am) so 21 ‘ ERE ANY ASPECT OF REGULATORY APPROVAL THAT YOU 
:0laM 22 ECALL RECE NG A REPRESENTATION FROM THERANOS ABOUT THAT YOU 
1:01am 23 LATER CAME BELIEVE WAS UNTRUE? DID THEY TELL YOU SOMET 
:02aM = 24 BOUT HAVING A REGULATORY APPROVAL THAT YOU THINK WAS FALSE? 
1:02am) =25 ‘ EF ONLY ONE RECALL ELIZABETH SAYING WAS THAT THEY 
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1:02AM ue BE A APPROVED. 

:02AM 2 z . BUT THAT J 

1:02AM 3 7 IAT WAS TRUE. 

:02AM 4 . : D LET ME 

1:02am sO EXT SUBJECT E LONG, YOUR HONOR, 

:02AM 6 BE A LOGICAL T ' BAK. 

1:02AM 7 THE COURT: TIME BRI 

1:02AM 8 ; BREAK NOW. 

:02AM 9 IR, YOU CAN STAND DOWN NOW IF YOU WANT TO TAKI 

1:02am 10 

:o2am) so 11 | WITNESS: SURE. 

1:02am 12 E COURT: NEED TO TALK TO THE JURY FOR A F1 
:02aM =13 1D « E'LL COME BACK IN ABOUT 30 MINUTES, THINK, Al 
1:02am 14 ES WOULD BE GOOD. 

:02amM) = 15 R. DOWNEY, YOU CAN HAVE A SEAT. 

1:02am 16 ES AND GENTLEMEN, AS YOU'VE HEARD, I'D LIK 
:02amM)=—so17 IL 3:00 THIS AFTERNOON, IF WE MAY, AND TOMORROW 

1:02am 18 i IF WE CAN GO UNTIL 4:00 P.M. FRIDAY WE WILL NE 

:03am «19 AT 1:00 P.M., 1:00 P.M. IN THE AFTERNOON. 

:03aM =©.20 ALSO, LADIES AND GENTLEMEN, BEFORE WE TAKE OUR | 

1:03am) 21 WANT TO INFORM YOU OF AN ACTI HAS OCCURRED THAT AFF] 
:03aM 22 E JURY QUESTIONNAIRES THAT YOU COMPLETED IN THE JURY 
1:03am 23 (LECTION PROCESS OF THIS CASE. 

:03amM 24 AS YOU RECALL, EACH OF YOU COMPLETED A JURY QUESTIONNA 
1:03aM 25 IOR TO YOUR COMING TO COURT TO BE QUESTIONED AS POTENTIAL 
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:03AM 2 THE QUEST RE HAD TWO PAGES OF INSTRUCTIONS, AND ON 


1:03AM 3 : SECOND PAGE Al F MY SIGNATURE WAS THE STATEMENT THAT YOUR 


1:03AM 5 V A TIVE TO YOUR PRIVACY. YOU WERE INFORMED T 


1:03AM 7 RT AND T EY WOULD BE KEPT WITH THE CLERK OF THI 


1:04am 10 NOV NEED TO INFORM YOU THAT ABOUT TEN DAYS AGO THI 


1:04am 12 ASKING THAT THE COURT UNSEAL THE ESTIONNAIRES SUCH THAT 


1:04am 14 EF MEDIATION COALITION IDENTIFIES THEMSELVES AS THI 


1:04am 16 ] ESS AS ABC NEWS; THE ASSOCIATED PRESS; BLOOMBERG LP; THE 


:03AM 4 RS WOULD BE CONFIDENTIAL. YOU WERE RMED THAT THI 


:03AM 6 f EST RES WOULD BE REVIEWED BY THE LAWYERS AND THE 


1:03AM 8 i FAL AND WOULD BE SCLOSED, IF AT ALL, WITH NAME 


:04AaM 9 i] DENTIFYING INFORMATION REMOVED. 


:04am 11 COURT RECEIVED A MOTION FROM AN ENTITY CALLED "MEDIA COAL 


:04am 13 L [AVE ACCESS TO THEM. 


:04am 15 WING: AMERICAN BROADCASTING COMPANY, INCORPORATED DOING 


:04am 17 LY MAIL; DOW JONES & COMPANY INCORPORATED; NBC UNIVERSAL 


1:04am 18 ‘DIA LLC; THE NEW YORK TIMES COMPANY; PORTFOLIO MEDIA 


1:05am 23 MOTION. ALSO PRESENT WERE ATTORNEYS INVOLVED THIS CASE 


:05amM 19 INCORPORATED, PUBLISHER OF LAW 360; 3 UNCANNY 4 LLC; AND THE 


:05aM 20 WASHINGTON POST COMPANY. 


1:05am) 21 NOW, LAST WEEK, A FEW DAYS AGO, I HAD A HEARING ON THI 


:05aM 22 MOTION WITH THE MEDIA COALITION ATTORNEY WHO BROUGHT THI 


:05aM 24 ATTORNEY FOR MS. HOLMES, AND THE UNITED STATES ATTORNI 


1:05am) 25 OFFICE PROSECUTING THIS CASE. 
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:05AaM 2 ; I E PARTIES THAT PRIOR TO ME 


1:05AM 3 J BE RELEASED, WOULD SPEAK TO | 


:05AM 4 BLY TO HEAR YOUR COMMENTS, IF ANY, ON THIS 


1:05AM 5 W, WHAT I'D LIKE TO DO TODAY, LADIES AND GENTLEME 


:05AM 6 AT THE BREAK, MS. KRATZMANN IS GOING TO PROVIDE YOU WI 


1:06AM 7 OF YO UESTIONNATRES, THE ESTIONNAIRES THAT YOU F 


1:06AM 8 COPIES OF THEM. 


:06AM 9 MY THOUGHT IS THAT YOU M KE VIEW THESE 


1:06am 10 QUE ONNATRES AT OUR BREAK. ER WE N EVIDENCE 


:oéam =o WHICH SUGGESTED WOULD BE ABOUT 3:00 P.M., WILL ASK ] 


1:06am 12 OF YOU WISH TO SPEAK TO ME TODAY ABOUT YOUR QUESTIONNA 


:06eam =13 THESE ISSUES. 


1:06am 14 IF YOU DO, WE LL SPEAK IN MY CHAMBERS. F YOU WISH TO 


:0éam 15 EE BOUT IT OVE GHT, YOU MAY DO THAT AND I'LL ASK TOMORROW 


1:06am 16 IF YOU WISH TO SPE WITH ME, WHICH IS TO SAY THAT WILL 


:0éam 17 PERMIT YOU TO TAKI R QUESTIONNATRE EF WITH YOU, A COPY OF 


1:06am 18 YOUR QUESTIONNAIRE. WE'LL PROVIDE AN ENVELOPE R YOU SUCH 


:06am «19 IAT IT CAN REMA CONVENIENT TO YOU KEEPING RIVATE, AND 


:06aM = =20 EN TOMORROW I ASK YOU IF YOU WISH TO SP TH ME ABOUT 


1:06am 21 Is. 


1:06am 23 'VE TALKED TO THE LAWYE! 


:06AM 22 OUR CONVERSATION WILL BE BR 


:07aM «24 BE N MY OFFICE. "LL DO T 


1:07AM 25 . IT WILL BE R ED, SOT 
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1:07AM 


:07AM 


1:07AM 


:07AM 


1:07AM 


:07AM 


1:07AM 


1:07AM 


:07AM 


1:07AM 


:07AM 


1:07AM 


:07AM 


1:07AM 


:08AM 


1:08AM 


:08AM 


1:08AM 


:08AM 


:08AM 


1:08AM 


:08AM 


1:08AM 


:08AM 


1:08AM 
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00 


TAVE: EK LAWY 


ESE 


RTICIPATE 


(RSAT 


E ONLY. 


TELL YOU TH N ADVA 


NCE 


CIRCUMSTANCES WILL BE SUCH T 


KY WILL | 


ME OF MY STAFF PRESENT AS WI 


RY TO LET YOU KNOW Jt 


WON'T J 


YOU WALK IN A ROOM AND SEE 


NTIMIDAT 


M 


MY GOAL IS NOT TO MAKE 


IT SHOULDN'T BE. T'S GOL 


E A CONVE 


NG AT ALL, BECAUSE 


-RSATION WITH YOU AND 


AVE SOME 


RED QUEST 


EACH OF YOU REGARDING T 


EF AND |] 


ONS THAT I'M GOING TO 


EGARDING YOUR 


ONNATRES. 


AT'S THE SCHEDULE 


| BREAK MS. KRATZMANN WI] 


FOR TODAY 


[LL PROV 


DE YOU, AS 


ES OF YOUR QUESTIONNA 


AGAIN, IF YOU WOULD LIK 


F YOU WOULD LIKE 


3:00 O'CLOCK, I'M HAPPY TO 


TOMORROW, OF COURSE WE CAN D 


WILL ASK YO IF YOU 


FE} DO NOT SHARE THEM WIT 


KAK W 


TH ME TODAY AFTER 


O THAT AS 


IF YOU WANT TO WAIT UNT 


Wi 


DO LEAVE V 


ak 


H ANYONE 


ELS i 


R QUEST 


D PLEASE 1 


NG THEM WITH YOU TO 


HOSE AGAIN. 


RIGHT. THANK YOU. 


COUNSEL, ANYTHING FURTH 


MR. SCHI 


UNITED STATI 


MORROW | 


ER? 


BACK TO COURT AND W. 


THANK YOU, YOUR HONOR. 


ES COURT R 


E PORT! 


ERS 


E R-6853 
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1:08AM 1 R. DOWNEY: NO, YOUR HONOR. 


:08AM 2 HE COURT: ALL RIGHT. WE'LL TAKE ABOUT A 30 M 


1:08AM 3 BREAK. THANK YOU. 


:08AM 4 (LUNCH RECESS TAKEN AT 11:08 A.M.) 
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1:46AM 1 AFTERNOON SESSION 


1:46AM 3 THE COURT: WE'RE BACK ON THE RECORD. ALL PAI 


:46AM 2 IN AT 11:46 A.M.) 


7:46AM 4 1 USLY PRESENT ARE PRESENT ONCE AGA 


1:46AM 5 R. DOWNEY, YOU WANTED TO CONTINUE? 


1:46AM 7 THI 


1:46AM 8 MR. 


1:46am 10 EF PROCESS OF 


:46AM 6 MR. DOWNEY: ES, SIR. 


46am 9 . MR. BURD, 


:46am 11 REEMENT WITH THERANOS. 


1:46am 12 I WANT TO TALK NOW ABOUT THE REEMENT THAT YOU ULTIMATELY 


:46am 13 ; (RED INTO, AND YOU MIGHT FIND RLPFUL TO HAVE IT IN FRONT 


1:46am 14 . j BIT 387 IN THE WHITE BINDER. 


:47am 15 (RK: THAT WAS PREVIOUSLY Al 


1:47am «616 R. WNEY : T WAS. 


:47am 17 : BEFORE WE 1 NTO THIS DOCUMENT, YOU HAD ME ONED THAT 


1:47am = 18 RESPECT TO THIS AGREEMENT, MS. HOLMES NEGOT ED A LOT OF 


:47amM 19 ; RMS OF THE AGREEMENT ON HER OWN; CORRECT? 


:47amM 20 : ES, MEANING SHE MEANING WE NEVER SAT WITH A LAWYE 


1:47am 21 FROM THERANOS, WHIC S CUSTOMARY. 


:47aM 22 Q. AND YOU UNDERSTOOD FROM THERANOS THAT TH] 


1:47am) — 23 A. I THOUGHT IT WAS, SURE. 


:47amM 24 Q. OKAY. LET ME DIRECT YOUR ATTENT | EB ] AT I 


1:47am.) 25 IN FRONT OF YOU TO PAGE 8, AND I'M GO NG AT THI 
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1:47AM ue 

:48AM 2 

1:48AM 3 

:48AM 4 

1:48AM 5 ‘ NOW, YOU HAD TALKED DURING YOUR D 

:48AM 6 ILOT PROGRAM. 

1:48AM 7 DO YOU RECALL THAT? 

1:48AM 8 : I DO. 

:48AM 9 5 BUT, IN FACT, THE AGREE (T UP A SYSTEM UNDER WH 
1:48am 10 (RE WOULD BE THREE PHASES REEMENT; CORRECT? 
:4sam 11 D BE A PRE-PILOT, A PILOT, ANI EN THERE WOULD BE 
1:48am 12 

:48am =13 DO YOU RECALL THAT? 

1:48am 14 ‘ YI 

:48am 15 7 if RAGRAPH 3B OF THE AGI 

1:48am 16 i ] i IRE SET FORWARD; CORR! 

:48am 17 : CORR! 

1:48am 18 . AND THERANOS WAS OBLIGATED UND f ON OF THI 
:48am 19 -EMENT TO OBTAIN APPROVALS BY CLI 

:49am = 20) ‘ YES. 

1:49am) 21 Os AND THEY WERE ALSO REQUIRED TO OBTAIN APPROVALS RE 
:49aM = 22 BY ANY OTHE! EGULATOR OR LEGAL AUTHORITY; CORRECT? 
1:49am) =—23 : ES. 

:49amM =o 24 5 ] EF THEY LAUNCHED AT SAFEWAY, THEY WERE 
1:49am) = 25 i iT] (;CHNOLOGY AND CUSTOMIZE IT TO SAFEWAY. 
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1:49AM ue DO YOU RECALL THAT? 

:49AM 2 7 THERE IS SOME LANGUAGE IN HERE TO THAT FACT. 

1:49AM 3 i WELL, IT WAS A REQUIREMENT OF THE AGREEMENT, WASN'T I 
:49AM 4 . I'M LOOKING AT SECTION 3] 

1:49AM 5 A EF JUST RE T FOR A SI 

:49AM 6 

1:49AM 7 

1:49AM 8 j is iele iAE NK CUSTOMIZATION REFERRE 
:50AM 9 TO SORT OF : BALANCE OF SAFEWAY SYST! 
1:50am 10 ] R. DOWNI 

:5s0am) ss 11 . . D SO SOFTWARI A BE ‘ATED THAT DII 
1:50am = 12 

:50am =13 

1:50am 14 ‘ ECALL SUBSEQUENTLY THAT YOU ALSO WANTED TO 
:50amM =15 ZE , DEVICE IN TERMS OF HOW IT APPEARED IN SAFEWAY 
1:50am 16 

:50aM 17 (MEMBER THAT? 

1:50am «18 7 BS. ERANOS WAS, YOU KNOW, GOING THROUGH SOME CHANGE 
:50aM 19 ‘TR OWN AND SO OFFERED UP, YOU KNOW, WHAT WOULD LOOK 
:50amM 20 R US. 

1:50am) 21 : . AND JUST FROM A RE ; E YOU OFFE 

:50AM 22 

1:50am) = 23 

:50aM 24 . 1, DO YOU RECALL THAT YOU SUGGE 

1:50aM 25 j : : | BE SEPARATED OUT FROM THE DE 
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GAT 
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MPOS 


‘iD ON TH 


ATE 


TH 


PAT 
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Q. 


SAFEWAY 1] 


A. 


Q- 


EGOT 


ENTS; CORRECT 


CORRI 


AND THEY HAD 


PAYORS WHO PAY FOR T 


? 


THE AGREE 


WE'VE AL 


KADY 


DISC 


ED, THE 


ERANOS BY 


S AGR 


(EMENT TO 


ED 


TO GA 


N AC 


CEPTANCE 


TH 


EFORE 


TH 


CORRECT. 


AND THAT'S T 


ECT? 


RUE 


ERE WAS A LA 


UNCH; CORRI 


CALLY W 


CAL 


AT WAS SAT] 


ECT? 


COSTS OF 


EN THE 


RE WAS ALSO 


E STAN 


AN OBL 


GAT 


ON TH 


AT THI 


DARDS SET B 


NCLUD 


Y SAFEWAY, 


ESULTS OF TESTS 


BE AVA 


LABLE 


N 30 M 


NG THAT THI 


[SFACTORY TO 


EN THE 


RE WERE 


SOM 


E OTHE] 


DEVICES THAT MALFUNCT 


ONED. 


EN SAF 


EWAY OBTAIN 


NUTES OR LESS; CO 


BOUT THI 


ED -- STR 


UNITED STATI 


ES COURT R 


E PORT! 


ERS 


E R-6858 


05 


ERANOS HAD TO 


1:52AM 


:52AM 


1:52AM 


:52AM 


1:52AM 


:52AM 


1:52AM 


1:52AM 


:52AM 


1:52AM 
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1:52AM 


:52AM 
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1:53AM 
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BL 


IT WAS OBL 


INT APPROVAL; CORRECT? 


GAT 


NG STRATEGY; CORRECT? 


GATED TO H 


KELP TH 


‘D TO ASS 


EL 


AND THEN REMOD 


GAT 


RTY'S SAT 


THAT'S CORR! 


AND ALL OF THI 


ECT? 


CORRI 


CT. 


OKAY. 


ON, NOT THI 


Dy 


NG OF TH 


RANOS'S; CO! 


EF WOUL 


SO ALL OF THESE TASKS HAD TO ] 


SFACT 


ON IF 


BEFORE 


THE 


Fi COUL iD 


T WAS AN OBL 


IVER BE 


AP 


LOT PROGRAM LAUNCHI 


EWAY'S 


E COMPLE 


GAT 


LOT LAUNCH AT SAF 


CORRI 


BL 


JAY HA 


IT'S NOT SOME 


: TO PASS T 


R MORE T 


AN 


TAT THERANOS 


ON OF T 


ONE OF THOSE 


T TO T 


iRM 


NATE 


THE AGREE 


NG THAT 


ENT; CORRECT? 


[ WOULI 


SAPPO 


F GENERAL COUNSE 


RECALL, 


[ WOULD, 


AND AFT 


ON OF SAF! 


DN'T 


E-P 


LOT PER 


OD 


[LOT PROGRAM COUL 


WAS COMPL 


HAVE: 


T IN 
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ETED TO THI 
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1:53AM He : CORRI 

:53AM 2 5 AND THAT'S DE A RAGRAPH C ON PAG 

1:53AM 3 ‘ YES. 

:53AM 4 . AND THE EXPECTATION OF THE PARTIES WAS THAT THE 
1:53AM 5 PROGRAM WOULD LAST ABOUT 90 DAYS; CORRECT? 

:53AM 6 

1:53AM ¢ ‘ ND ALSO THAT THE PILOT PROGRAM WOULD RUN CONCURRENTLY 
1:53AM 8 ; PILOT PROGRAM THAT WALGREENS WOULD RUN; CORRECT? 
:53AM 9 

1:54am 10 . ND AGAIN, AS WITH THE PRE-PILOT PERIOD, THE P 
:54am 11 I BE COMPLETED TO SAFEWAY'S SATISFACTION; CORRI 
1:54am 12 : RRI 

:54am 13 - F SAFEWAY DID NOT -- IF SAFEWAY WE! 
1:54am 14 j H THERANOS'S PERFORMANCE, T COULD TEI 
54am 15 IEMENT; CORRECT? 

1:54am 16 : CORRI 

:54am 17 % E AGREEMENT WAS TERMINATED, THERANOS WAS 
1:54am 18 ] ETURN ANY MONTES PAID BY SAFEWAY TO DATE; 
:54am 19 

:54amM 20 

1:54am 21 

:54aM 22 7 . BUT DO YOU RECALL GENERALLY TRYING TO N 
1:54am 23 

:54am 24 

1:54am 25 - IAT PROV : AL PROTE ON FOR SAFEWAY? 
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ECT 
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TH 
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MM 
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D LAUNCH 


SCREE 
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I MAY 


[ING AT PAGE 
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TH 
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EXCERPTE! 


THIS 


D HAVE T 


1 EXCLUS 


VE R 


G 


L CHANNI 


CORR! 


Fil; 


ECT? 


my 


, JUST F 
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N PROC 
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TNESS: 


TED STAT 


PI 


CORRI 
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F THAT'S HELPFUL AS WELL. 


DED THAT SAFE 
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1:56AM ue F NOW, THERE IRE OTHER FOOD RE ERS AT TH 

:56AM 2 RGER FOOD RE RS; CORRECT? 

1:56AM 3 ‘ WAL-MART WAS LARGE ROGER WAS LAI 

:56AM 4 ‘ EWAY ABOUT A THI 

1:56AM 5 Fi IRD. 

:56AM 6 : AND ALSO A : REEMENT, DID -- SO THEY WOULI 

1:56AM 7 ECLUDED UNDE! i REEME: ROM LAUNCHING THERANOS SYSTEMS? 
1:56AM 8 : FE} GAVE : ST OF ONES WE CONSIDERED TO BE THE PLAYERS, 
:56AM 9 I ; DOCUMENT SOMEWHERE, BUT WE WOULD NOT HAVE PUT 
1:57am = 10 1 ST AND WE WOULD PROBAI EXCLUDE KROGER. 
:57aM = ] EF DOCUMENT. 

1:57am «12 ‘ F } | BEEN TALKING ALSO ABOUT YOUR RIGHT TO 
:57aM «613 i i I WANT TO GIVE YOU AN AB TY TO LOOK AT 
1:57am 14 1 1 : AT'S ON PAGE 19. 

:57amM 15 

1:57am = 16 

:57aM 17 

1:57am «618 . : RAGRAPH 26] 1 ES "IN THE EVENT THAT 

:57aM = 19 ITE] i TS SOLE DISCRETION THAT THE PILOT OF THI 
:57aM 20 1 BEE ESSFUL, SAFEWAY HAS THE RIGHT TO 

1:57am) 21 i f REEMENT WITHOUT CAUSE ON THIRTY (30) CALI 
:57AM =22 DAYS' PRIOR WR EN NOTICE TO THERANOS. UPON ANY SUCH 

1:58am 23 TERMINATION, THERANOS SHALL PROMPTLY RETURN ALL PREPAYMENT 
:58amM 24 AMOUNTS ATTRIBUTABLE TO UNDELIVERE! NVENTORY UNDER SECT 

1:58am = 25 ABOVE." 
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1:58AM ue DO YOU SEE 

:58AM 2 A. YES. 

1:58AM 3 Q. AND THE REFERE i 4 1 EFERS TO THE FACT THAT 
:58AM 4 PAYMENTS UNDE! ‘ ] WERE BEING MADE AS PAYMENTS TO 
1:58AM 5 EPAY FOR CAI ' IRE RT OF THE THERANOS SYSTEMS? 
:58AM 6 ; CORRECT. 

1:58AM ¢ ‘ OKAY. SO ANY PAYMENTS MADE FOR TH ERANOS WOULD HAV! 
1:58AM 8 1 ON TO PREPAY; CORRECT? 

:58AM 9 

1:58am 10 . IT WAS ALSO THE CASE UNDER PARAGRAPH 2 THAT IF T 
:58am 11 ERSE ACTION AGA] ERANOS, THAT SAFEWAY WOULD 
1:58am 12 : HT TO TE NATE i REEMENT; CORRECT? 

:58am 13 ‘ RRI 

1:58am 14 Os WAS TH RISK THAT YOU | EF OF DURING YOUR 
:58am 15 EVALUATION OF THE DEAL? 

1:59am =o 16 A. MY UNDERSTANDING AT THE TIME WAS THAT CLIA APPROVAL WAS 
:59amM =o17 SUFFICIENT AND THEY DIDN'T NECESSARILY NEE DA APPROVAL. 
1:59am «618 RLIZABETH POSITIONED THAT AS MORI BULLETPROOF TYP! 
:59am =o 19 APPROVAL. 

:59aM = =20 i BUT THE AGREEMENT CONTEMPLATED THE POSSTI TY THAT TH 
1:59am) 21 [GHT TAKE THE OPPOSITE POSITION; CORRECT? 

:59aM =22 

1:59am = 23 : HTS AS TO WHO WOULD HAVE 

:59aM 24 i REEMENT DID NOT LIE WIT 

1:59am) 25 TH SAFEWAY; CORRECT? 


UNITED STATES COURT REPORTERS 


E R-6863 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 17 of 293 


Case _5:18-cr-00258-EJD_ Document 1272 Filed 01/18/22 Page 111 of 203 
BURD CROSS BY MR. DOWNEY 31 


11 


1:59AM ue 

:59AM 2 ; NDEED, AS WE TALKED ABOUT THI] ING, THERANOS WAS 
1:59AM 3 ELY YOUNG COMPANY; CORRECT? 

:59AM 4 

1:59AM 5 - I ASSUME YOU HAD SOME NTY AS TO WHETHER THE 
:59AM 6 E} THE ABILITY TO REPAY EWAY UNDERTOOK TO 

1:59AM 7 i , THE CONTRACT; CORRECT? 


:00PM 8 . ; IN ALLY GOT A LETTER OF CREDIT SUPPORT 


:00PM 9 & PUT UP AND THAT GAVE US SOME COMFORT. 


:0opmm «= 10 . F THERE WAS A TERMINATION OF THE AGREEMENT THAT 


:oopmm =6oll ] TSELF WAS UNABLE TO PAY, SAFEWAY WOULD STILL | 


:00pM «12 : ER THAT LETTER OF CREDIT; RRECT? 


:00~mmM «613 


:0opmm §=14 . it ECTION WITH THE E FE. SAFEWAY 


:00opmm «=15 REEMENT, SAFEWAY MADE A COMMITME UT $10 MILL 


:00pM «616 RTH OF CARTRIDGES; IS THAT RI 


:00pmmM «617 : I DON'T SEE 10 MILLION CAI 


:0opmm «=—os18 BUI MAYBE YOU CAN REFER ME 


:00pmM «619 . YES. T'S PARAGRAPH 10. 


:01pM = 20 : PARAGRAPH 10. 


:0lpM 21 . AND IT'S LABELL ENTORY PRE-PURCH 


:01pM 22 . BH 12, 


01pm 623 P T'S REFERR AL PRE-PURCH 


:0lpmM «624 : IS WAS S A ARS AGO. 


:01pM 25 : ERSTAND. 
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MATELY 715,000 UNI 


THAT WAS MADE 
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EF AGR 


(AMENT WHEN 


A. 


Q. 


IAT; 


CORRI 


AND THE 


PROTECT 


IDN'T WORK OUT, 


CORRI 


ONS THAT SAFE 


YOU S 
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GNED 


T; CORR 
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ERM 


NATE 


AND T 


ER 


IT COULD T 


CORRECT 


IGHT. 


EF WAS SOME 
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F THERANOS DI] 


[D NO 


Ek PAYM 


HAT 


DVANTAGI 


ENT WOUL 


ERANOS AGRE 


T R 


F 


RE TO WORK OUT, THE 


ES THAT SAF 


KWAY M 


G 


EXCLUS 


V 


CORRECT. 


AND THIS |] 


ED TO AS AN 


HAT A TERM T 


RAF'TED 


DEAL, 


SAF] 


UTSET; 


CORRECT? 


EWAY GOT THE 


VAR 


HT ACHIEV 


(RIOD; CORRECT? 


BY LAWYE 


NTEGRAT 


REFERR 


NG TO 


UNITED STATI 


HAT YOU'RE 


IT AS 


ON CLAUSE. 


F'AM 


FE} WOULD FLOW TO 


T CONTA 
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EXCL 


US 


OUS PROFIT 
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iD A CLAUSE 


A CLAUSE. 
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"M SORRY, PAGE 
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SOFTWARE. 


EF ASK YOU TO LOOK AT PARAGRAPH 22 OF TH 


13 


22 OF THE 


AGR 


(EMENT . 


= 
cy 


ES THAT 


TS SC 


ONLY PARAGRAPH ON THAT 


EACH PARTY 


AGREE 


EDULES, 


EMBOD 


iEN THE 


RT 


ES AND 


ANY AND ALL PRI 


W. 


ETH 


ER ORAL OR 


UNDERSTAND] 


[INGS, ARRANGE 


SUPE! 


‘DES AND ] 


ENTS, AND AGI 


WR 


a 


NG RELAT 


YOU'VE 


S 


iAN PAI 


I DON'T J 


RAPHS L 


KE 


NG TO I 


THAT 1] 


ECALL SEE 


NG 


T AND SO 


TH 


THE 


iGRAT 


E, LANGUAGE 


NOW, 


ON CLAUSE. 


REALLY NOT FAM 


‘EMENT, YOU KNOW, 


AVE 


LET ME 


R 


BJECT OF THE 


FROM 


YOU TALKED ABOUT 


REGULATORY R! 


THE 


GN 


ETURN FO! 


NCLUDE! 


R JUST 


[SKS AND THE 


ONE MOD 


PATH TH 


NG OF THE 


AGI 


EMENT UNT 


N 


EARLY 2013. 


FIRST OF 


ALL, 


G 


LET ME 


SAY, YOU ] 


[ING ABOUT A LAUNCH AT A SPEC 
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BUT, 
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ULT TO NAT 


F WE 
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YOU A SPEC 


F 


C 


DAY. 


EN A GROCI 


ERY STO 


14 


BECAUSE 


AND YOU UNDERSTOOD T 


AT'S SOME 


ES! 


A 


D NOT. 


Ally LT 


ECHNOLOGY AT THE 


TY TO LAUNCH WE 


AT YOU'VE 1 


NG FOR A LONG 


E DELAYS T 


AT OCCURRE 


| DELAYS 


N THE DEVELOPME; 


T 


ME? 


‘ADL 


NES 


NT 


(EMENT A 


ASKED YOU WHY YOU D 


ND YOU SA 


A. 


HNOLOGY . 


JUST T 


D 


AN 


COUNTRY TO BUY 


N 


SAFEWAY, THAT'S A ] 


THAT 


INT 


TS OWN, AND TH 


D 


OF GE 


EV 


iRY 


NSURANCE COMPANY 


T WAS ] 


DN'T 


NCLUDE 


ECAUSE OF TH 


O YOU! 


E SC 


EDULE 


EN W. 


ES 


STUFF. 


WAS NE 
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HAT'S A 
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BUT YOU UNI 
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TY TO PRODUC! 


15 


DAY AND A 


PRODUCTION PLAN, YOU KNOW, MAYBE HUNDREDS OF THOUSANDS OF 


CARTRIDGES. 


THEY D 


BUY A PLANT 


THAT PURPOSE. 


AND YO 


EY 


BUT YO 


U TOURED AT SOME POINT THE MANUFACTURI 


DID NOT TOUR. DID NOT GET TO SEE 


THE 


ED THE RESEARCH LAB? 


TOUREI! 


COMPANY. 


EY CAN DO 


UNCH BY A PARTICULAR DAY, D 


RT OF THE (OHFARCH LAB AND TH 


BUT TO RETURN TO THE AGREEMENT, 


T? 


DN'T SAY THAT, BUT THE AGREEMENT SP 


ALMOST ALL, YOU KNOW, ASSAYS. 


Q. AND TH 


DN'T SAY WI 


T WAS FOR 


‘D OUT THAT 


ERE WAS NO DEADLINE IN CONNECT 


IS MY QUE 


ON TO YOU. 


, BECAUSE ALL OF TH 


U, YOU -- SO THE RTIES HAD AN EXP 


ECTAT 


WAS SUPPOSED TO BE THE 


LOT. 


UNITED STATES COURT REPORT! 


BUT DO YOU KNOW WHEN -- DO YOU RECALL WH 


BE A LAUNCH AS EARLY AS 2011; CORRECT? 


EGULATORY APPROVAL FROM CLIA WAS OBTAINED? 
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RECALL WHERE 


WAS WHE 


DATE 


16 


ELL CALL. 


DAT 


LOT PERIOD TO | 


AND THINK 


AFTER, 


ERTAINT 


ES. 


OKAY. 


T'S JUST ON 


E WAS 


WELL AFT 


AND ALSO DO YOU KNOW WH 


ERS WERE CONCLUDED? 


I DON'T KNOW WHEN THE 


iRE, CONCLUD 


ED. REM 


EM 


ER GE 


ROGRESS REPORT ALONG THI 


(RE SOMEONE SAID, 


ERE 


OKAY. 


NOW, WE 


[ DON'T RI 


HAT WALGI 


ECALL A MOM 


ENS ALSO 


BTAINED 


EXCLUS 


(RENT CHANNI 


EL FROM TH 


WELL, 


EL THAT SAFEWAY HA 


THE 


ED; COl 


ONLY COMPANY THEY TALK 


ND, YOU KNOW, T 


iLR CHANN 


ED Al 


ECT? 


BOUT WAS 


EY 'RE 


SMART 


EL. 


AND YO 


DERSTOOD THAT WALGR 


ENOUGH TO ASK FOR AN 


ENS AND SAF 


ae 


(RANOS AT THE 


SAME TIME? 


NK WE 


ES OF, OF THI 


RANOS WOULD |! 


TALKED ABOUT A MOMENT 


WALGREE 


EXCLUS 


KWAY WE 


AGO YOU 


E& ANNOUNCE 


ECT 


BOTH STORES AT THE SAME T 


ME; CORR! 


THAT WAS THE AGREEMENT. 
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TARLY 2012 WHERE 
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17 


YOU LEAT 


FE MODE 


NG TO LAUNCH UNDEI 


N STORES? S 


TH 


SOMETH 


TH WAL-MAI 


TH 


WABE.TH WHE 


IRE NOW S 


BUT 


UPON 


KNOW, 


THOUGHT THAT THAT WAS W 


BUT D 


ELP ON HOW TO | 


IT WAS D 


WE TALKED ABOUT A COUR 


TSELF WOULDN'T TAKE 


CONVERSAT 


ONS 


UGGEST 


NG THAT 


PLACE 


N E STO! 


ER NETWO 


ILD TH 


ESC] 


REFLECT 


ON, 


ID YOU 


(ENS 


BUT Y 


AVE 


iD AS AN 


T WASN'T WHE 


AT. 


RK. 


OFFERE! 


BPE 


CIENT WAY TO STA 


RE WE 


BUT 


STARTED, 


IAT TH 


E CURRE 


NT S 


TUAT 


ON CALLE! 


g 


TY 


WAS WIT 


OU | 


PROGRAM WE 


RESPECT TO THAT? 


D LEARN THAT THERANOS 


ON WHAT THE POSIT 


SA 


D TO INIT 


ATE 


THE 


ARE ACTUALLY GOING TO DEV 


MA 


N HEADO 


UARTERS 


; RIGHT? 


THEY 


WOULI 


ELOP A LABORATORY AT OUR 


BE DO 


NG THE 


Q. OKAY. 


SAMPLES WO 


AND YOU REFEI 


ULDN'T 


BE PROCE 


BACK TO TH 


AT CE 


RAL FAC 


A. THAT' 


Q. AND O 


S CO 


F CO 


UNITED STATI 


E R-6870 


AT WAS DONE 
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E AND OTHI 
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OF AN ALTERAT 


ON IN 


TH 


WELL, TH 


ERE WAS 


YOU KNOW, YOU PO 


WE HAVE 


TO PUT 


NEV 


(IR AN ALTERAT 


ON 


NTED OUT 


THE 


NT 


EGRAT 


ON PAI 


T IN WRIT 


NG IF 


YOU'RE 


SAY 


NG THE 


CORRECT. 


BUT 


RES PONS 


SAFEWAY H 


E'S NO AMENDMEN 


T'S GOING TO |] 


T TO THI 


E TO ANY OF TH 


EF} AGR 


EMENT; CORR! 


CORRI 


T 10537 


[ WANT TO SHOW YOU AN 


EW. 


TE BOOK OR THE 


ECT? 


L FROM 


NO, IT S 


10357? 


BEG YOUR PAF 


OUL iD ] 


N THE ] 


DON, 10537. 


AND THIS 


WILL B 


TH 


ERK : 


MR. 


INERAL NATURI 


ET ME ASK YOU 


DENCE. 


DOWNEY : 


E OF THE 


UNI 


TED STATES 


E R-6871 


FE} ON YOUR SCRE 


DON'T ] 


BEG YOUR PAI 


[ON COUL 


2012 


GHTS THI 


EL 


18 


S IS -- JUST TO LOOK 


L AND ASK YOU 


COURT RE 


RDON. 


F TH 


EMA 


ALLY AT TH! 
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YOUR HONOR, 


EWAY-THERANOS RE 
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T 10537 WAS RE 
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i LVED 


L YOU'LL 
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THAT 
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iE THAT? 


THE 


AND YOU 


ND 
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ETT 
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1RN 


‘D ABOUT ALLOW 
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Ch 
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I DO. 


AND IN YO 


IRR 
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ETT 


NG PARTN 


ERY N 
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CT. 


" CORRECT? 


"A MERE F 
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| BETW 
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THAT, 
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‘R 2 TH 
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CUL iT 


ES THAT 


THEY G 


ET A LOT O 


NG WH 


LL 


EN V 


WE 


ESULTS O! 


AND $S 


ENTS T 


ERANOS CAN'T MAKE 
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I DON'T KNOW IF IT WAS THIS EXCHANGE, BUT THE 


IB 


YOU GO ON TO SAY YOU WANT TO COME TO AN AGREE 
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11 ESS HAS COMMENTED ON -69 YET. 
12 THE TNESS: AVE, NOT. 
13 R. DOWNEY: 
14 ELL, DO YOU RECOGNIZE 10569? 
15 ELL, WHAT IT IS PRESUMABLY D NG -- I'M NOT 
16 NG THAT THESE FE, NUM T'S JUST THAT 
17 AN THIS EXHIBIT. 
18 BUT AS SAID EARLIER, YOU HAD YOUR UPS AND DOWNS OV 
1:9 COURSE OF, YOU KNOW, 20 YEARS. 
20 Q. FOR NOW I'M JUST FOCUSSED ON THE DOCUM 
21 DO YOU SEE AT THE BOTTOM OF 10568 THER 
22 ESS? 
23 JANG ON A SECOND. 
24 ON THE BOTTOM OF T RST PAGE? 
25 1 BOTTOM OF T RST PAGE 


UNITED STATES 


E R-6888 


COURT REPORTERS 


238 


238 


238 


238 


238 


239 


239 


239 


39 


239 


13:9) 


239 


739 


73.9 


23:9) 


239 


339 


73.9 


139) 


240 


240 


240 


240 


240 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 42 of 293 


Case _5:18-cr-00258-EJD_ Document 1272 Filed 01/18/22 Page 136 of 203 
BURD CROSS BY MR. DOWNEY 31 


10568 AND 10569. 


THE COURT: SIR, 


WAS ALWAYS AN ONLINE 


THE WITNESS: 


IT'S NOT TH 


F 


MR. DOWNEY: YOUR HONOR, 


TY OF EITHER OF THESE DOCUM 


| BOTTOM OF 10569? 


DO YOU HAV! 


DON'T HAVE ANY DOUBT. 


BOUT 


U KNOW, NOT OFT 


T COMES FROM BLOOM 


THE COURT: I'LL ADMIT IT AND IT MAY |] 


-FENDANT'S EXHIBITS 


36 


TH 


IT'S JUST 


EF} RECOVERED THE INFORMATION. 


EN PRINTED. 


T SHOULD BE ACCURATE. 


COURT: THANK YOU, SI 


10569 AND 10569 WERE 


| WITNESS: SURE. 


: FOCUS ON THE P. 


I'M SORRY. CAN YOU G 


OH, OKAY. 


AND FOR NOW I'M JUST LOOKING AT THE PICTUI 


AND DO YOU SEE EARLY, 


ERIOD THAT STARTS IN 2012 ON 10569. 


VE ME THE PAGE NUMBE! 


I'™ SORRY. I'M ON 10569, WHIC S JUST THI 


IF YOU LOOK AT THE 


BOTTOM AX] 


i THAT THAT REFLECTS 


[S, YOU 


TIMES AND VARIOUS DATES IN 2010 ALL 


E WAY THROUGH 2013? 


UNITED STATES COURT REPORTERS 


E R-6889 


240 


240 


240 


240 


240 


240 


240 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


1PM 


PM 


1PM 


PM 


:41PM 


PM 


:41PM 


PM 


PM 


1PM 


PM 


:41PM 


242 


242 


PM 


PM 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 43 of 293 


Case 5:18 
BUR 


-cr-00258-EJD 
D CROSS BY MR. 


CAL, 


DO YOU S 


IF YOU S 


THAT REFLECTS 


iE THAT? 


DO YOU SEE, 


i ON TH 


GRAPH 


ON THE 


BET SIDE 


THE 


PRIC 


FE OF SAF! 


F YOU LOOK AT THE 


12, YOU SEE 


NG AROUND THAT DAT 


BLE 


T APP! 


BARS T 


WAY STOCK. 


PR 


CE 


PO 


NT 


Ei? 


AT TH 


DO YOU SEE 


‘REAFTER, 


THAT I 


E STOCK APPEAI 


DO YOU SEE 


Document 1272 Filed 01/18/22 Page 137 of 203 
DOWNEY 31 


FOR 


IAT? 


FE OF SAF! 


HAT IS 


OF SAF! 


PER SHARE. 


ILL NOT F 


DO YOU SEE 


OF 2012? 


YE 


WAY STOCK DROPP! 


NN 


IF YOU LOOK AT THE 


DA 


NG OF THE 


LY CHA 


E STOCK PRICE 


EWAY STOCK 


ERABLY LOWE 


37 


CONTA 


NED 


N 10568, YOU W 


ED FROM Al 


iEN JANUA 


RT, THE 


ECT? 


LL SEE 


BOUT $19 A SHARE 


RY 1ST AND 


JULY 


1ST? 


T CERTA 


NLY R 


NG JANUAI 


UNITED STATI 


RY ON THE 


EFLECTS TH 


TABLES. 


E R-6890 


ES COURT R 


[AT ON THI 


E PORT! 


ERS 


242 


242 


242 


242 


242 


243 


243 


243 


243 


243 


243 


244 


244 


244 


244 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 44 of 293 


Case _5:18-cr-00258-EJD_ Document 1272 Filed 01/18/22 Page 138 of 203 
BUR DOWNEY 31 


D CROSS BY MR. 


FE SEE IF 


CAN G 


U'RE 


LOOK 


HAVE: 


T ON PAGE 


U LOOK AT -- 


NG AT 1/1/12. 


OKAY. AND WHAT 


S THE 


DATE 


AND YOU COMPARE 


JANUARY 3RD. 


DO YO iE 


TH 


FE ON 


CORRI 


AND THE 


ih THAT 


BOUT 16.2, 16.3. 


EN BY JULY 


F YOU FORV 


IT WASN'T TRADE 


TH 


EF YOU A HAND. 


10 OF 10568? 


THAT YOU'RE 


LOOK 


THAT TO -- LOOK AT JANUARY 3RD, 


BOUT 19.2? 


ROM THER 


17TH, 


ER? CLOSER TO 


14 AND 


ULY 17T 


17TH. YI 


AND THEN 


AND DO YOU SEE | 


THE WAY TO WHERE 


US 


T CLOSED Al 


DROP AGAIN. 


A HALF AT THE 


RE YOU SAYING JULY 13TH? 


T 6TH THI 


ROUND 14. 


UP FROM 13.8, AND THEN 


T ST 


ABIL 


ULY 1ST, 


ETO JULY 1ST, 


BUT AS OF JULY 2N 


IT HAD DROPPED DOWN TO A 


i CLOSE? 


DO YOU SEE 


Te 


IT STABII 


SO ] 


E TV 


UNIT! 


ZED FOR AWH 


‘EN 14 AND, OV 


ED STATI 


ES COURT R 


E PORT! 


IAD 


D THAT POL 


NG FOR? 


YOU WI 


DROPPI 


WAS JUST SLI 


38 


2012. 


BOUT 14 AND 


D ALL OF 


[GHTLY 


ERS 


ER-6891 


244 


244 


244 


244 


244 


245 


245 


245 


245 


245 


245 


245 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 45 of 293 


Case 5:18- 
BUR 


cr-00258-EJD 
D CROSS BY MR. 


14 AND 14 AND A HALF THROUGH OCTOBER. 


A. 


Q. 


AND 


SAF! 


Bus 


THOUGHT T 


Q. 


DO YOU S 


iE THAT? 


SEE 


AND | 


ID YOU | 


THAT. 


EL 


EVE THAT THE 


SAFEWAY HAD ANY R 


EWAY STOCK? 


Document 1272 Filed 01/18/22 Page 139 of 203 
DOWNEY 31 


RELAT 


ELAT 


ON 


SH 


P TO THI 


[ CAN'T 


IAT. 


CAN I 


EXHI] 


T 13947. 


THAT WOULD CONTA] 


FOR PURPOS! 


MAG 


ASK YOU TO LOOK 


YOUR HONOR, THIS 


D 


-947? 


-- 947, 


T 


MR. 


ES OF D 


S RAT 


[IN A MO! 


H 


; BLACK 


DON'T TH 


EBOOK AT 


RD OF A COMMUN 


39 


LE 


BER WH 


CH WE 


HAVE |! 


SPLAY 


COURT: 


ID YOU SAY 13, 13 -- 


13947? 


DOWNE: 


ES, 


SIR. 


1B 


DON'T HAVE 


LACK. 


EA 


R ADM 


TT 


NG AS AN 


13947. MY LAST 


E FOR A MOMENT. 


LL OF THE 


EY 
a 
EY: 


YOUR 


UNITED STATI 


E R-6892 


COP 


HONOR, 


AT ALSO M 


ES COURT R 


EPORTERS 


ONE 


NG FROM 


246 


246 


247 


247 


247 


247 


247 


248 


248 


248 


248 


248 


248 


248 


248 


248 


248 


248 


248 


248 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 46 of 293 


Case 5:18-cr-00258-EJD 
BURD CROSS BY MR. 


YOUR NOTEBOOK? 


THE COURT: 


Document 1272 Filed 01/18/22 Page 140 of 203 
DOWNEY 31 


MR. DOWNEY: (H ING. ) 
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WHY DON'T YOU REPHRASE YOUR QUE 
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R NOT YOU JUST 


EAI 
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A. 


AN 


IT WAS OUTS 


I SAW A THERANOS DEV 


CE 


BUT MY RECOLLECT 


LATER, 


D WHI 


HAT SAM 


DE OF TH 


NN YOU SAY 


WE COULD NOW TURN TO 


ON 


ROOM AND SLIGHTLY AROUND 


THE CO 


RNER . 


"LATER, ™" DO YOU MEAN LATER THAT 


DAY. 


THE F 


RST PAGI 


HAT'S THE 


TH 


RD PAGI 


OF THE 


EXHIBIT. 


my 


| PRE 


SENTAT 


ON THAT MS. HOLMES AND MR. 


IF YOU COULD TURN TO PAGE 


SAM 


BALWANT 


ED TO YOU AND DR. ROSAN THAT DAY? 


5 OF THE 


AT BEG 


NS 


TH 


ERANOS 


AND 


INCORPORATED, 


YOU SOME 


EST 


ONS ABOUT A FEW OF THE 


BULLETS. 


a 


BEG 


NS, 


THAT TH 


2003? 


DID MS. HOLM 


I DON'T KNOW 


WwW THI 


IRANOS 


S A SIL 


CON VALLE 


ECHNOLOGY COMPANY FOUNDED 


ES 
F 
EB; 


ERANOS WAS A TECHNOLOGY COMPANY TH 


TP 


N 2003." 


SAY THAT TO YOU? 


ESCRII 


THOSE 


, EXACT WORDS, 


E GAVE SOM 


EP 


ERS PECT 


VE ON THE STARTUP ANI EB 


RE SL 


UT T 


THAT'S CO 


ROUND FOR, YOU KNOW, 


ID THAT SORT OF DESCRII 


DES SHOWN AND EIT 


ECT 


VELY SEVE 


WAS FOUNDE 


BUT MORE 


OR 


COMPANY 


ARS. 


Ek WAY T 


N 


G WENT? 


ES OR MR. BALWAN 


TALKED 


HE 


SLIDES WH 


LE ‘ IRE. BE SPLAYED? 


ak 


EE 


RST ] 


ULLE 


RRECT. 
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72 


ESTS FROM A FINGERST 


KAL-TIM 


E AT THE POINT OF CARE, OUTS 


ETTINGS 


IS THAT CONSISTE 


DE OF TRADITIONAL LAI 


ng 


W. 


EAN? 


E WAY THAT MS. HOLME 


ECHNOLOGY TO YO ] WERE IN PALO ALTO? 


ID YOU UNDERSTAND "RUNS 


; BLOOD TESTS," 


MY UNDERSTANDING WAS A PRETTY BROAD RANGE MMUNOASSAY 


ESTS, YOU KNOW, BLOOD TESTS, THAT EXACTLY. 


WHEN THIS CONCEPT WAS BEING DISCUSSED, 


F MS. HOLMES OR MR. BALWANT 


OR BOTH OF T 


BOUT IT? DO YOU H i ECOLLECTION OF W. 


NK 


WOULD SAY THAT I 


(RACTIVE. 


DO YOU MEAN BY "INTE 


EAN WE WOULD TALK ABOUT 


(RENT POINTS AND WE 


ASK QUE 


ONS AND BOTH WOULD CH 


BUT IT WOULD BE 


SAY ANYONE SAID ONE SPECIFIC LINE OR ANY ONE LINE. 


Q. 


THE BULLET CONTINUES, "FROM A F 


R 


E AT THE POINT OF CARE. 


UNITED STATES COURT R 


ID YOU UNDERSTAND THAT TO MEAN? 


UST PART OF THE VALUE PROPOSITION, WHICH OBVIOUSLY 


WOULD HAVE BENEFITS, YOU KNOW, VERSUS AN 


EPORTERS 
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73 


AGA 


N, THAT DECENTRALI: 


A MA 


NFRAME; 


TO A LAPTOP, 


iING Al 


ELY A | 


EV 


CE THAT COULD AT THAT POINT 


: BLOOD A 


ND GATHER THE 


INEF' 


TS AS WELL. 


T CONT 


NUES, 


"OUTS 


ONAL 


YOU KNOW, A TRADIT 


[NG AT 


ENT MAY 


BUT 


DRAWN, 


OF CARE ] 


ESULTS HAD A LOT OF 


LAI 


DID YOU UNDERSTAND THAT TO MEAN? 


ONAL LA! 


NG WOULD HAVE 


NES CAPABLE OF DOING SOME T 


KIND OF VENA 


AVE 


TO GO TO INI 


LAI 


ICALLY YO 


PUNCTURE BLE 


TO DO 


U'RE WIT 


THAT, THE 


USTRIAL COURT TO GET T 


HEIR 


BLOOD 


THIS WOULD BE 


ABLE 


TO TAKE E 


LAB TEST 


MOV 


NG IT 


LOTS OF PAT 


NTO THE 


ENTS. 


Q. SO T 


SF 


RST 


PHARMACY WHERE 


BULLET THAT WE 


NG AND 


T WAS VERY CLOSE 


TO LOTS ANI 


JUST TALKE 


BOUT 


ATTRACT 


VE 


A. CERTA 


TO YOU AND TO WALGREENS? 


NLY. 


HY? 


N, 


WHEN YOU THI 


PERCENT 


FORM OF LAB. 


TH 


NK THE 


DAT: 


OF HEALTH CAI 


BY THE DOCTOR R 


U KNOW, 


HEALTH. 


, WAS THI 


A SAYS 70 TO 


EQUIRES SOME 


LAB IN MANY 


WAYS 


BLE 


TO T 


EST ACCURATELY, FREQUENTLY, 


ACCESSII 
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EALTH CARE. 


URRENT AND 


RMACE 


THE 


RD 


BULLI 


PAST CL 


CAL COMPAN 


ET ON TH 


E SCI 


ENTS 


NCLUDE 


ES, 


M 


D SI: 


oN 


RONT OF YOU READS, 


E TOP 15 MAJOR 


RMAS, PROMINE 


OBA 


RC 


TUT 


COMPAN 


RGAN 


EAI 


ZAT 


AT DO YOU RI 


R MS. HOLM 


N PALO ALTO? 


ONS, AND U.S. AND FORE 
ONS." 


ES OR MR. 


GN 


GOVERNMENT 


BALWAN 


74 


"OUR 


SCUSS TH 


ES, AS Wi 


MIL 


TARY. 


Q. 


COMPAN 


A. 


THAT T 


AND W. 


RECALL WAS REALLY 10 OF THE 


ELL AS SOME 


G 
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SCUSS 


U UND! 


i] 


MY UNDE 


ERSTAND TH 


ECALL ABOUT THAT? 


15 PHARMACE 


ON ON TH 


FE, WORK V 


BY V 


IAT THI 


HAD SA 


D 
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ERANOS? 


‘R NDA AND COULDN 


S THAT T 


[NG WAS SOMEWHAT 


L 


M 


BECAUSE 


'T SHARE 


A LOT. 


EY WEI 


; DO 


COMPAN 


FROM CREAT 


FOR CL 


Q. 


EARLY ON W 


ES 


NG ALGORI] 


BS, SOME CL 


N 


CAL TRI 


EN THEY STAI 


BUT THEY HAD 1] 


N 


CAL 


EN MO] 


WORK AND HOP! 


T WAS -- YOU KNOV 


[THMS FO] 


RP. 


ED 


A LOT 


R THEM. 


ED WORK 


RK. 


NG J 


E 


NG WORK FOR, AND 


OF T 


NG 


‘ING ABLE 


TO TAK 


THAT FURTHE! 


DID 


THERE COME 


AT 


ME 


G 


LATER ON 


N YOUR 
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EN YOU GAINED MORE 


ERANOS PHARMACEUTICAL WORK 


ULD YO 


US TO SEE 


ERE 


BASICALLY iD SOME OF T 


TOGE 1 ELL AS THE FIN 


THANK YOU. WE'L 


NAL BULLET 


DID YOU 


BELIEVE AT T 


I COME BACK TO THAT IN A MOM 


NFORMAT ION 


15 


ABOUT WHAT MS. HOLM 


NVOLVED? 


HAT FOR US? 


1 PAPERS THAT WERE PROD 


NT PHARMA COMPANIES THAT 


WORK THAT THEY HAD DON 


DINGS OF THE PHARMA COMPANIES. 


ON THE 


SCREEN |] 


EADS, 


ERANOS SYSTEMS TO CONSUM 


UNDERS 


"THERANOS IS 


RS IN 2010." 


TAND THAT TO MEAN? 


I DON'T KNOW THAT WE TA 


LKE BOUT THAT IN 


ME 


THEY V 


TH ANOTHI 


: WAS SOME D 


ER LARGE 


ER THE NEXT FEW 


HT SHED ON SOME OF 


THOSE EMPLOYEES. 


THAT WORK AND SOM 


BUT, AGAIN, I TH 


MONTHS TH 


ERE V 


NK THAT -- MY UND! 


WAS ALLUDING TO THAT OTHER R 


ETATLER. 


Q. AND WHICH RETAILER WAS 


A. TO MY BELIEF, IT'S SAFE 


CIT, BUT THAT IS 


THANK YOU. 


UNIT! 


E OF THE 


AS AL 


ERSTANDING WAS THAT THAT 


THAT? DO YOU REMEMBER? 


WAY. 


WHAT 


BELIEVED 


I'M NOT S 


TO J 


TAT THAT WAS 


ED STATI 
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COULD W. 


TH 


TURN NOW TO PAG 


76 


S SLIDE IS 


ENT 


TLED OVEI 


ERANOS SYSTEMS, AND 


ER THE 


TH 


Y 


AND THE F 


DO YOU SEE 


IRANOS SYSTEMS THERE Al i P 


CTURES. 


THOSE 


ES 
F 
ES. 


RST 


DO YOU R 


Y 


AND WHAT 


ES 
F 
ES. 


HAT WAS -- I 


E.COGN 


IS THAT? 


DON'T KNOW AT THAT T WAS CALLI 


BECAME; 


BPE 


ECTIVELY KNOWN AS THE El NE. 


EN YOU 


WERE PHOTO OR 


N PALO ALTO, DI iE EF 


i AN ACTUAL MACHINE? 


AN ACTUAL MACHINE. 


WHERE WAS THAT MACHINE LOCATED? 


BEL 


N, 


EVE THAT WAS RIGHT OUTSIDE OF TH 


[IN A SMALL, YOU KNOW, CONCLAVE OFF TO THE RIG 


AND THE NEXT 


DID MS. HOLM 


RTR 


DGES PLAYED 


CORRI 


AND 


SO 


WHAT | 


ID 


IT WAS -- 


ERANOS WAS ACTUALLY DOI 


NFRAMES MOV 


NG 


PHOTO 


BELLED CARTR 


DGES. 


ES OR MR. 


WAN 


EXPLA 


N TO YOU HOW 


A ROLE FE 


TH 


‘RANOS SYSTEMS? 


YOU LEARN? 


MY UND! 


IRSTANDING WAS ALWAYS THAT WHAT 


ND OF AKIN TO 


NG WAS, AGAIN, K 


IT WASN'T CHANGING HOW LAI 


TO LAPTOP. 
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ERS, AND EACH ON 


DROP OF BLOOD T 


AVE A REACTION 


MMUNOASSAY. 


ALLY YOU WOULD HAVE 


ERS, YOU KNOW, LI 


HAT WAS TH 


AND 


IT WAS 


MAK T MUCH MOR 


A CARTRIDGE WHICH HAD 


EF CAN HOLD A SPECIFIC ANTIGEN, 


ET'S SAY 8 BY 8 OR 64 POTE 


EN MOVED INTO THE CHAM 


IT COULD ! 


FE} READ THROUGH TH 


YOU KNOW, 


SO THE ESSE 


VE, YOU KNOt 


MUCH MORE 


R TO WHAT WOULD 


INDUS 


HAPP 


EN ON A, 


TRIAL MACHINE. ] I UL 


YOU KNOV (RY BIG 


G 


ENTLY AT 


THE POINT OF CAI 


BY 


OVER TIME 


; WOULD BE TO CRE 


CARTR 


DGE 


IF YOU 


iLEVANT TO W. 


WE 


CARTR 


DGE 


CHEMISTRY T 


IAT HAS T 


HAT YOU'RE 


ID YOU HAVE 


HAT YOU WANTED TO 


EMISTRY, YOU WOULD HAV! 


US ANT 


GENS OF THE VAR 


AN UND! 


NG TO DO. 


ERSTANDING OF THE 


RTR 


D 


THE DEVICE? 


PLATFORM, THE 


A 


PRETTY 


EXCIT 


5 


LWAYS THOUGHT OF IT REALLY AS A 


ECHNOLOGY WAS DEVELOPED, AND WHAT WAS 


THAT THAT DEVICE IS REALLY A 


PLATFO 


VELY ALMOST ANYTHING AS LONG AS YOU 


Gt 


I DON'T KNOW 


| FOR THE PROPER SPECIF 


RTRIDGE ] 


‘ING PLACED 


T ON TH 


UNIT! 


ED STATI 
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IAT DAY. 


ES COURT REPORTERS 


77 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


02 


232 


+32 


232 


232 


232 


$32 


732 


232 


+32 


732 


332 


232 


232 


232 


232 


232 


32 


232 


232 


32 


232 


333 


233 


233 


233 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


PM 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 84 of 293 


Case 5:18-cr-00258-EJD Document 1272 Filed 01/18/22 Page 178 of 203 
MIOUELON DIRECT BY MR. SCHENK 31 


QO. 


POL 


A. 


OF 


YOU CAN' 


I'M NOT SURE ON THAT PAl 


ICULAI 


T R 


ECALL 


F 


NT? 


AT SOME 


AND THE 


CAT 


ONS. 


ID YOU 


ET 


NG? 


EALLY WAS T 


ESULTS, 


GAIN AN UND! 


ERSTAND] 


R DAY THAT 


T WAS THAT DAY 


D 


D. 


IN 2010, 


BUT AT SOM 


RAH, 


NK ANOT 


[NG OF WH 


T 


NG TH 


SO TO T 


CARE 


WITH 


THE 


; ENT 


R 


FE VALUE 


U COULD TE 


IAT THAT M 


NG THAT TH 


HANT DURI 


EY W 


ERE 


PROPOS 


REALT 


M 


my 
1 


RTR 


DGE 


TH 


IF Y' 


IR C 


ENTRAL 


OU V 


Til 


1 FRI 


LAB 


BUT YOU 


OR AN ALGORITHM TO | 


EV 


EW. 


WERE 


BPE 


ECT 


V 


BLY PUTT 


NTO T 


D PUTT 


YOU DON'T 


A DOCTOR WHE 


CI 


NG 


OKAY. 


AND WAS TH 


TH 


NK 


TO HAV! 


T OUT MOR 


NG TH 


E CLOUD AND GO 


IN PALO ALTO FOR, YOU KNOW, PATHOLOGI] 


EF DATA, THI 


aE 


ON. 


AT T 


INTO 


NFORMATION ON THI 


[STS TO 


my 
1 


OR L 


ESS R 


KALT 


ME. 


IAT ATTRACT 


T'S AN ATTRACT 


YOU 


V 


E TO WALG 


VE 


PAI 


KNOW, AN 


RT OF THI 


EXP 


iRT 


RE 


THE 


NE 


Sus 


ENTRAL LOCAT 


ON V 


Q. 


‘E, ANOTHI 


U WOULD NOW TUI 


S PHOTO ALSO $S 


‘R PHOTO UND 


RN TO PAG 


: DATA CAN |] 


3) 


FE ANALYZE 


YOU ONLY 


HAV! 


0 


RT 


M 


LAI 
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PALO ALTO? 


VERY 


SIMILAR. 


DID MS. HOLMES O! 


NOT TO MY RECOLLE 


THAT THEY 


ED BLOOD ON NON-THI 


79 


EV 


ER T 


ELL YOU THAT THEI 


HAD DONE A LOT OF WORK TO CORR 


ED 


YOU KNOW, THAT TESTING ON CONVENTIONAL LA 


SON DEVICE WITH CONVENTIO 


SO 


GUESS MY UNDERSTAN 


A. 


YOU KNOW, DEMONSTRATE IT TO | 


Q. 


EST ON T 


BUT FOR T 


CES, ON SOME OTHER 


EPT TO THE 


EXTENT TH 


Eh THE T 


NAL TESTING. 


DING WAS THAT 


BE IN HOUSE OR OUTSOURCED 


THEY MUST |] 


RQUIPMENT, WHETHER 


, BUT THAT THOSE CORRELATIONS WOULD 


E TO BE, YOU KNOW, DONE S 


OMEHOW. 


SO DO UNDERSTAND WHAT 


YOU'RE SAY 


NG IS EY WOULD 


RIGHT. FOR PURPOSES OF 


AND HOW ABOUT FOR THE WALGREENS 


(ENS 


E PURPOSES OF COMPARING THE 


: EDISON DEVICE, AND ALSO ON CONVENT DEVICES, 


RESULTS? 


DRAWING CORRE 


‘LATIONS THAT WOULD, 


EF AS GOOD AS. 


BUSINESS PROPOS 


WAS GOING TO PARTN 


ER WITH 


ERSTANDING THAT THERANOS 


FE VALUE PROPOSITION WAS TO H 


ENT OF ALL TESTS THAT 


TE 


DESCRIBE THAT TO US. 


— 
G 


‘RANOS, DID YO 


BLOOD ON CONVE 


1, YOU KNOW, 90, 


DONE: 


N A CONVENT 


B DONE ON A THERANOS DEVICE. 
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E PORT! 
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TH 


ERE 


WE] 


ULL LAB OF FE! 


ERE OTH 


ESTS OR TI 


GHT ] 


ROUGH 


IT WOULD | 


RS] 


HAT WE 


(RY SMALL M 


EN'T 


RE 


ONS AT SOME 


EVANT TT] 


T 


ME 


THAT 


ER, YOU KNOW, 


ECHNOLOGY, THAT THOS! 


A LAB 


SETT 


NG. 


N 


OR 


R 


TY W 


ER 


FE, ON 


ET 


ERANOS SYSTEMS H 


E OF THE 


RMAC 


KUT 


YOU TURN T 


OF THERANO 


ESTS WOULD BE 


O PAG! 


S SYST! 


AVE 1 


EN 


LAST SE 


VEN Y 


aN 


THE TH 


TY OF THE 


ERANOS 


TOTAL. 


DEV 


CE 


T 


EST 


ED ON CONVE 


MORE 


80 


BSCURE 


BUT THAT WAS, YOU KNOW, 


D AS YOU 


ONAL 


S SL 
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12 IRST BUCKET, AS YOU DESCRIBE T, WHAT WAS INVOLVED, OR W 


L3 ES OF TESTS WERE INVOLVE THAT FIRST BUCKET? 


L4 . YOU KNOW, AGAIN, RIMARY, YOU KNOW, BLOOD TESTS DONI 
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365 


:45AM ue 

: 452M 2 
1:04AM 3 (PROCEEDINGS IN OPEN COURT. ) 

:04AM 4 (COURT CONVENED AT 11:04 A.M.) 
1:04AM 5 (JURY IN AT 11:04 A.M.) 

:04AM 6 THE COURT: THANK YOU. WE ; BACK ON THE 
1:04AM 7 ALL COUNSEL ARE PRESENT. MS. HOLME E SENT. 
1:04AM 8 OUR JURY AND ALTERNATES ARE PI 

:04AM 9 GOOD MORNING AGAT DIES AND GENTLE 
1:04am 10 BEFORE WE BEGIN, WANT TO ASK OUI RY IF OV 

:04am =o 11 EVEN ‘THER OR NOT ANY OF YOU HAD COM ROSS ANY 
1:04am 12 INFORMATI BOUT THE CASE, | HAD ANYONE TALK TO YOU 

:04am 13 ABOUT THE CASE IN ANY WAY, WHE i U'VE LEA 
1:04am 14 INFORMATION ABOUT THE CASE F1 ED 

:04am 15 INSTANCE. 
1:04am 16 IF TH (NED, WOULD YOU PLEASE F} YOUR H 

:05am 17 
1:05am 18 SEE NO HANDS. 

:05am 19 ANK YOU, LADIES AND GENTLEMEN, FOR YOUR CONT 

:05amM 20 DELITY TO THE ADMONITION. 
1:05am) 21 I DO WANT TO ASK COUNSEL AND THE JUI 

:05AM 22 ING UNTIL 4:00 TODAY, AND HOPE YOU'VI 
1:05am 23 SCHEDULE. 

:05amM 24 "VE JUST REALIZED THAT WE HAVE CLEARED OUR CALE 
1:05am 25 TOMORROW. ON THURSDAYS YOU RECALL THAT HAVE A CIV 
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BUT 


BE POSSIBLE THAT WE COULD HAVE TESTIMONY TOMORROW. 


URSDAYS 
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SO IT WOULD 


OFF, ANI 


F WE WERE 


TO HAVE 


TOMORROW, I AT SOMETHING THAT IS -- TH 


EVIDENCE TOMORROW, WE WOULD PROBA 


ABLE TO DO? 


R 


Y 


ESTRA ENTHUSIASM, PLE 


Ss? 


AT THE JURY WOULD BE 


JUROR: 


BLY GO UNTIL 3:00 


ALLY COULD. 


REAK, 


THAT SOME AT YOU CAN | 


ED TO, ABOUT OTHE! RRANGEMENT TO BE 


U THAT QUESTION WHEN WE COME BACK, 


THE COURT: OKAY. LET ME DO TH 


ET M 


E SAY THI 


WHY DON'T -- MAY I FLOAT THAT IDEA FOR YOU NOW? 


DURING OUR 


OUR NEXT BRE. F YOU COULD MAKE 


SOME! 


NQU 


RIES, IF YOU 


my 


AND THEN I'LL ASK 


ES 
F 
ES. 


EF LOST SOME COURT TIME 


ROR: (NODS HEAD UP AND DOWN. 


RYING TO CATCH UP AND SEE 


17 


) 


E COURT: ALL RI . LET ME ASK THE 


FOR 


D THAT BE 


SUFFICIENT? 


OKAY. LET'S TRY TO DO THAT. 


HAT'S FINE WITH US, YOUR HONOR. 


AND I 


SOME 


F WE 
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1:06AM ue ] i | FOR EVERYONE'S CONVE : 4 NCLUDING YOURS, 
:06AM 2 I ; EMEN OF THE JURY. 

1:06AM 3 RECIATE NG OUR BREAK, IF YOU COULD MAKE ANY 
:06AM 4 'S ABOUT ADJ NG T . SO TOMORROW WE WOULD -- MY 
1:06AM 5 ON WOULD BE F WE'RE ABLE TO, WE WOULD BEGIN AT 9:00 
:07AM 6 EN END AT 3:00 TOMORROW. EASE REMEMBER THAT WE 

1:07AM i f NG AT 1:00 O'CLOCK ON FRI 

1:07AM 8 EN YOU CHECK IN J EMPLOYERS OR WHATE 

:07AM 9 j 1 ONS THAT YOU ' ERE'S AN ALTERAT 

1:07am 10 1 , WOULD APPREC 1 WING THAT, TOO. 

:o7amM =o 11 i ‘ ING LATER AND ENI FARLIER IS SOMET 

1:07am 12 i EB i] WOULD WELCOME INFORMATION SO WI 

:o7aM =13 

1:07am «14 RI 7 TANK YOU VERY MUCH. THANK YOU FOR THAT. 
:o7aM =15 R. SCHENK, YOU HAVE WITNESS? 

1:07AM 16 MR. SCHI : BS. EF; UN i ECALLS 

:07aM =o 17 DE ELON. 

1:07am 18 THI F YOU WOULD TAKE FE STAND AGAI 
:osam «619 THANK YOU. 

:osam 20 I | 1 ROPHONE AS YOU NEE! 

1:08am) «21 IRE: V i] IRE R YOUR REFRESHMENT. 

:0sam 22 WATER EVERY DAY, SIR, SO IT'S FRI 

1:08am = 23 

:0samM 24 ESS: THANK YOU. 

1:08am 25 i WHEN YOU ARE COMFORTABLE, WOULD YOU 


UNITED STATES COURT REPORTERS 


E R-6972 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 126 of 293 


Case 5:18-cr-00258-EJD Document 1273 Filed 01/18/22 Page 17 of 183 
MIQUELON DIRECT BY MR. SCHENK (RES.) 3 


368 


1:0gam—s 1. E YOUR NAME AGAIN, PLE 
:08AM 2 THE WITNESS: MY NAME ELON. 

1:08AM 3 E COURT: THANK YOU. EMIND YOU, SI 
:08AM 4 FE STILL UNDER OATH. 

1:08AM 5 (GOVERNMENT'S WITNESS, WADE MIQUELON, WAS PREVIOUSLY 
:08AM 6 SWORN. ) 

1:08AM 7 E COURT: COUNSEL. 

1:08AM 8 R. SCHENK: THANK YOU, YOUR HONOR. 

:08AM 9 DIRECT EXAMINATION (RESUMED) 

1:08am 10 a GOOD MORNING, MR. MIQUELON. 

:osam =o 11 DO YOU STILL HAVE THE BINDER OF DOCUM N FRONT OF YOU? 
1:08am 12 é I DO. 

:o0sam 13 ‘ IF YOU WOULI i | ER UP TO TAB 372, PLEASE. 
1:08am 14 YOUR HONOR, BE IVE S BEING MOVED IN BASE 
:o8amM =15 PULATION BE iE ‘ RTIES. 

1:08am 16 MR. EY: THAT'S CORRECT, YOUR HONOR. NO 
:0sam 17 

1:08am 18 ] RT: THANK YOU. IT'S ADM 

:osam =19 (SENTE! E JURY. I'M SORRY. 

:08am 20 IXHIBIT 372 WAS RECEIVED IN 

1:08am) «21 R. ] : THANK YOU, YOUR HONOR. 

:08aM 22 . MR. M 1 :'RE LOOKING AT A DOCUMENT THAT 

1:09am = 23 ERANOS MASTE! E AGREEMENT. 

:09aM «= 24 DO YOU SEE 

1:09am) 25 ‘ YES. 
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1:09AM ue ‘ ESTERDAY AT THE CLOSE OF YOUR TESTIMONY WE DISCUSSED 
:09AM 2 , BIT 300, WHICH WAS AN EMAIL THAT YOU WROTE TO OTHERS AT 
1:09AM 3 V REENS IN ADVANCE OF A PRESENTATION BY FOLKS FROM THERANOS. 
:09AM 4 DO YOU RECALL THAT? 

1:09AM 5 ‘ YES. 

:09AM 6 z AND THAT WAS AROUNI [L OF 2010? 

1:09AM 7 ‘ CORRECT. 

1:09AM 8 : AND NOW WE NG AT TH IEMENT DATE 

:09AM 9 

1:09am = 10 COULD YOU BI ioSCRIBE EF JURY WHAT WAS HAPPE 
:o9am) so 11 FE. THERANOS-\ REE ] BETWEEN THOS! 

1:09am = 12 (RVENING MONT 1 -ETING UNTIL THIS 

:09aM =o 13 -EMENT ? 

1:09am =14 : IN THOSE EARLY MONTHS THERE WAS, AGAIN, INITIAL DILIGENCE 
:o9am) = 15 ; ERMS OF UNDERSTANDING THERANOS, THE TECHNOLOGY, AND 
1:09am «616 ERSTANDING HOW IT MIGHT FIT IN TERMS OF A PARTNERSHIP WITH 
:09aM sos 17 ENS. 

1:09am = 18 7 OKAY. AND DESCRIBE EPI ESS OF GE NG TO THE 

:09am «= 19 ETHER A MASTE URCHASE AGREEMENT. 

:1oamM =20 ‘i (RE WAS A MULTI FUNCTIONAL TEAM THAT WAS FORMED, 

:loaM) 21 NCLUD FALTH CARE PROFESSIONALS. THERE WAS A CONSULTING 
:10aM = 22 IRM THAT WAS BROUGHT IN THAT HAD EXPERTISE IN LABS TO LOOK AT 
:loaM =23 ERANOS, AS WELL AS THE COMPET VE SET OF OTHER COMPANIES OUT 
:1oamM 24 TRE. 

:loaM =—25 (RE WAS ALSO A CONSULT BROUGHT I 
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ue iE i RST PAGE (LGHT PAGES OF TH 

2 

3 

4 : F WE COULD ON ; REEN SCROLL THROUG 

5 iLGHT PAGES TO SHOW THE JU! E ASSAY LIBRARY ] 

6 E 37. 

7 MR. MIQUELON, WHAT WAS YOUR ERSTANDING OF WH 

8 : BASE ASSAYS LIBRARY? 

9 7 THIS WAS MY UNDERSTANDI] E TESTS THAT THEY WO 
10 BLE TO DO, AS WELL AS SCALE. BY "SCALE MEAN DO 
11 BETA MACHINE WOULD BE f NG, BUT TO BE ABLE TO 
12 CONSISTENT MACHINES, MULT j ] DGES, .T. INFRASTRUCTURI 
13 SYSTEMS AROUNI T WERE PAI E PROPOS ON, THIS WOULI 
14 KIND OF THE, KIND OF THE ] ; VEL TESTING, IF YOU WILL, T 
LS WOULD BE READY FOR A LAUNCH AT SOME POINT. 
16 F . AND NOW IF WE COULD GO BACK JUST |] EFLY TO 
17 
18 E BOTTOM NUMBER 2 UNDER YOUR LIST OF REASONS, 
19 ; REASONS WHY WE'RE ENCOURAGED ARE (RCENT 
20 1 I i BIG LABS W BE ABLE TO BE ESE 
21 
22 DI U UNDERSTAND THAT THE THERANOS BASE ASSAYS LII 
23 WAS 96 PERCENT OF THE LAB TESTS DONE BIG LABS? 
24 A. MY DERSTANDING WAS THAT, AGA EF PLATFORM THAT WAS 
25 BUI] HAT BASE LEVEL TESTING WOULD BE ABLE TO DO 
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:19AM ue RE i ESTS AND LESS COMMONPLAC! ESTS, TH 
:19AM 2 RE V NG ON THOSE TO SOME DEGREE BI EM INTO 
:19AM 3 

:19AM 4 7 N HOW ABOUT VE -RSION 3 TALKS ABOUT 
:19AM 5 RE | TESTS. DID YOU H ERSTANDING ABOUT THOS] 
:19AM 6 

:19AM ¢ ‘ i I ALLUDED TO YE i] ‘RSION 3 WAS IN SOME 
:19AM 8 ; VE TESTS THAT WERE E WORLD, AND AGAT 
:19AM 9 ; RE WORKING ON SEVERAL OF T j HOUT ANY GUARANTEE 
:19am)~=—s 10 1 1 AT THOSE WOULD COME TO FR . BUT TO THE EXTE 
:19am—o 1 1 EY DID, WE WOULD HOPE THAT WI D HAVE PRIOI 

:19am)—o 12 BE AS WELL. 

:19am) = 13 ‘ IN 2010 WHEN YOU WERE NEGOT NG AND SIGN 

:19am =o 14 (EMENT, U HAVE AN UNDERSTANDING THAT THERANOS 

:19am =o 15 ] TY TO 1 | TESTS, L i : 4 ON 1 TESTS, PRE 
1:20am =o 16 AND THAT THERE (RE OTHER T EY WERE WORK 

:20aM) =o17 WOULD BECOME AVAILABLE IN T 

1:20am «618 A. THAT WAS MY UNDERSTANDI 

:20aM = 19 AND AGAIN, TO THE EXTE iY BECAME AVA 

:20aM =.20 NOT, AGA -RSION 3 IS iY ERY FUTUI 

1:20am) 21 ] F THE IRE TO BECOME BLE EF, WOULD |] 

:20aM «22 UE BE ABLE TO VISUALT:! 

1:20am.) = 23 F iB. F YOU WOULD NOW TURN TO PAGE 

:20aM «= 24 i ON CALLED CRITICAL VALUES. 

1:20am) 25 CAL VALUES IT SAYS, IN THE E ESULT 
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ES AT SUCH VARIANCE WITH NORMAL AS TO 


NG, OTHERWISE KNOWN AS A CRIT 


CAL 


ELY RESPONSIBLE FOR NOTIFYING 


THE 


RACTIT 


ECHNIC 


AN THAT PERFORMED THE 


| EXTENT RE RE 


BY STAT! 


ES OF THE T 


CAL VALUE 


EST, 


LAW, ANY OTHER 


D USING COMMERC 


REASONABLE EFFORTS TO VE 


RECEIVED NOTIFICATION OF 


DID YOU HAVE AN UND! 


RIFY THAT THE ORDERING PRACT 


THE CRITICAL VALUE. 


IRSTANDING 


REGARI 


IT WAS TO NOTIFY PHYSIC 


ANS IF A BLOOD TE 


TICAL VALUE? 


YEAH, I'M NOT A HEALTH CARE PROFESS BUT MY 


ERSTANDING WAS THAT T 


FE PATIENT 


ENT AND SO IT WAS V 


(RY IMPORTANT BECAUSE EY WOULD H 


i[LR DATA, AND BECAUSE 


ECTED, THAT IT WOULD 


WAS E : BLY THEIR 


OF THE STAI 


RK LAWS T HAS TO BE 


BE THEIR 1] 


FOLLOW-UP WORK AROUN 


D THE DATA 


AND DID YOU EXPECT 


THERANOS TO FOLLOW THROUGH ON THI 


MY ASSUMPTION WOULI 


BE YES. 


IF YOU'LL TURN NOW 


TO PAGI 


OF THEIR PATIENT. 


ON PAGE 24 THERE 


RE SOME 


ES PONS TI TY TO DO ANY OF 


WOULD 


: TO ASK YOU ABOUT I 


TIONS, AND THE 


DEVICE. 


DEVICE READS, "DE 


BANS THERANOS'S READER CAPABLE 


RUNNING CARTRIDGE 


ANALYTICAL DEVICE 


UNITED 


STATES COUR 
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[ING DATA FROM A CARTRIDGE OR OTHI 


NG DATA TO A DATABASE HOSTED J] 


T REPORTERS 
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:22AM 


1:22AM 


:22AM 


1:22AM 
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1:22AM 
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AND PROV 


FE THAT TH! 


BLOOD 


WAS MY UND! 


WAS T 


ERSTAN 


DEV 


CE? 


D 


ED AS THE 


SON, 


DON'T KNOW AT W. 


BUT IT WAS 


YOU UNDERSTOOD ] 


R] 


DI 


ENT'S ] 


[GHT. 


D YOU UNDERST 


AND T 


ESSENT 


ALLY T 


ERANOS WOULD BE 


E, MANUFACTURE 


‘RANOS 


DI 


CE? 


D YOU UNDERST 


BLOOD ON MOD 


F 


IT WASN'T MY UNDERSTANDING, NO. 


AND TH 


AT THERANOS 


F 


iD TH 


RD 


PARTY |] 


RD PARTY OR OT 


WOULD | 


; TEST 


NG 


ER MANUF'ACTUR 


WOULD | 


, TEST 


NG 


EV 


DEV 


C 


CES, 


COMPAN 


ES AND NOT MO 


A. 


DO 


AGA] 


[IN, MY UNDERSTANDI 


D 


F 


ED 


BY THI 


TO MAKE 


SURE THAT TH 


S THE 


CONCEPT 


Q. 


THEY MAY 


ING THAT, THAT WAS PART 


ERANOS 


THAT Y 


T 


A. 


Q. 


BUT FOR THI 


TH 


IS THAT RIGHT? 


IAT WAS MY UNDE! 


IF NOW YOU'LL TUI 


UNIT! 


OF CON 


ERANOS MAY HAVE 


NG WAS TO T 


‘RANOS ? 


OF THE CALI] 


RAT 


WAS AS ACC 


RAT! 


AS. 


OU EXPLA 


N 


‘iD TO ME 


ES MANUFACT 


| EXTENT THAT THEY V 


ON PROCESS TO | 


ED 


BY OTHE 


ERANOS? 
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1:23AM ue DO YOU R 

:23AM 2 . YE DO. 

1:23AM 3 7 S AN EMAIL WITH WALGREENS, INCLUDING YO 

:23AM 4 [INS AS AN ATTACHMENT SOMETHING CALLED PROJECT 1 

1:23AM 5 : ] HAT'S CORR! 

:23AM 6 ; (RE. THOSE SLIDES | ERANOS PROJ] 
1:23AM 7 

1:24AM 8 . SCHENK: YOUR HONOR, THE GOVE ENT OFFERS 488. 
:24AM 9 R. DOWNEY: NO OBJECTION, YOUR HONOR. 

1:24am 10 E COURT: IT'S ADMITTED. T MAY | 

:24am 11 ERNMENT'S EXHIBIT 488 WAS RECEIVED IN 

1:24am 12 MR. SCHENK: THANK YOU. 

:24am 13 ‘ FIRST LET'S JUST TALK ABOUT THE REC ENTS ON THE EMATL. 
1:24am 14 DO YOU KNOW WHO THIS, GENERALLY SPE NG, WHO THIS GROUP 
:24am 15 ND DUALS, WHO THIS WAS? 

1:24am 16 

:24amM 17 

1:24am 18 - E GROUP THAT IT'S TO WOULD 

:24am = =19 EADERS OF THE COMPANY, AS WELL AS 

:24am 20 COMPANY, AS WELL AS OTHER LEADERS W. 

1:24am) 21 BE ON THE PROJECT TEAM. 

:24aM =22 . . AND WHEN YOU SAY "THE PROJECT T 

1:24am 23 E j ERANOS PARTNERSHIP P! ECT TEAM. 

:24am 24 : is E DATE ON T T WAS SENT AT THE 1] 

1:24am) 25 ‘MBER, BUT FOR A MEE T LOOKS LIKE AT THE |] 


UNITED STATES COURT REPORTERS 


E R-6984 


1:24AM 


:242AM 


1:24AM 


:242AM 


1:24AM 


:242AM 


1:24AM 


1:25AM 


:25AM 


1:25AM 


:25AM 


1:25AM 


:25AM 
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WOULD WORK? W. 


WHAT APP! 


ER WORK TH 


RK WAS HAPPE 


RY W. 


WHE! 


IR OF 2010. 


TO DO THAN JUST SPEC 


F 


A LOT OF WORK TO DO TO UND! 


NG AT WAS TH 


R AND A HALF LATER TO THE 


HAT HAPPENED 


ERANOS PROJECT? 


C TO THI 


WHO 1 


ERSTAND, 


STATES COURT REPORT! 


E R-6985 


ERS 


380 


FE TO SUPPORT 


Case: 22-10312, 04/17/2023, ID: 12696875, DktEntry: 22-26, Page 139 of 293 


Case 5:18-cr-00258-EJD Document 1273 Filed 01/18/22 Page 30 of 183 
MIQUELON DIRECT BY MR. SCHENK (RES.) 3 


381 


1:25AM 1 . YEAH, THAT WORK HAD CONT ED ON FOR PROBAI 


:25AM 2 IS AS WELL. 


1:25AM 3 Q. OKAY. IF YOU'LL TURN NOW TO THE RST PAGI 


:25AM 4 IT'S PAGE 3. T'S CALLED PROJECT | 


1:26AM 5 WHAT DOES THAT MEAN? 


1:26am 10 : WAS TH NTERNAL WALGRE 


1:26am 16 : NG PILOT OUTCOME 


1:26am 18 . IS WAS THE HYPOTHESIS OR THE ILLUSTRATIVE VERSION OF I 


:26AM 6 7 FE. PROJECT HAD DIFFERENT CODE ES OVER TIME. BETA WAS 


1:26AM 7 ; CODE NAME, AND THINK AT SOME NT IT WAS CALLED PROJ! 


1:26AM 8 IRRMANDY. | IT WAS DIFFERENT NAMES FOR THE 1 PROJECT, 


:26AM 9 ICH WAS THE ERANOS PARTNERS 


:26am 11 . ECT. DON'T KNOW -- NK MAY! 


1:26am 12 1AD WAS NORMANDY ULTIMATELY, BUT I'M NOT CEI 


:26aM 13 Q. OKAY. AND NOW IF YOU'LL TURN TO PAG 


1:26am 14 ON PAGE 8, NUMBER 6 IS WHAT I WANT TO ASK YOU ABOUT. 


:26am 15 NUMBER 6 SAYS, "THERANOS NATIONAL ROLLOUT WITH WALGREE 


:26amM 17 AT DOES THAT MEAN? 


:26amM «19 i (RE TO DO A PILOT AND GET CERTAIN SUCCESS ME CS, THEN WE 


:27aM = 20 D EXPAND TO THE NEXT LEVEL, AND IF THAT WAS SUCCESSFUL, 


1:27am) 21. : EF WOULD EXPAND TO THE NEXT LEVEL. 


:27aM = 22 SO THIS WAS, AGA KIND OF AN ILLUSTRAT 


1:27am) 23 IAT SUCCESS COULD LOOK LIKE AT THAT POINT. 


:27aM «= 2A : WHEN YOU SAY HAVE LOT, WHAT DO YOU MEAN BY THAT? 


1:27AM «25 : , LEVEL OF YOU, YOU KNOW, NUMBER OF STORES, YOU KNOW, 
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1:27AM ue iTHER ONE 0! EV BE ABLE TO UNDERSTAND, YOU KNOW, 
2:27AM 2 Kh PATIE : i H i if S IT GOING WELL? S ME 
1:27AM 3 ] NG HAPPE 1 in RE HEALTH CARE PLANS ACCE 
:27AM 4 IT? ARE DOCTORS RECOMMENI T? THOSE DS OF THINGS. 
1:27AM 5 . AND THEN WOULD WALGREE EVALUATE THE SUCCESS, SORT OF THI 
:27AM 6 1 CS YOU'VE DESCRIBED, TO DETE ; (THER TO MOVE TO THI 
1:27AM 7 E PHASE? 

1:27AM 8 . YEAH, WOULD SAY IT WOULD | EVALUATI 

:27AM 9 BOTH PARTIES WOULD WANT THE i ; CS THAT WE 
1:27am ~=—10 IMPORTANT TO BE SATISFIED. 

:27aM)—o 1 1 5 WAS A NATIONAL ROLLOUT EVER GUARANTEED? 

1:27am = 12 . iVER GUARANTEED. ALWAYS PENDING SUCCI 

:27aM «613 2 IRE: LOT AT SOME POINT? 

1:27am = 14 

:27aM = 15 . ND ¥ (RE ; PEOPLE AT WALGREENS WHOSE 
1:28am 16 : (TERMINE WHETHER SOME OF THI 
:28am 17 1Al 

1:28am 18 . MULTIPLE PEOPLE. 

:28am 19 ‘ WAS THAT YOUR JOB OR SOMEBODY ELSE'S? 

:28am 20 : IT WAS NOT MY JOB. IT WAS THE ECT TEAM'S. 

1:28am) =o 21 7 OKAY. NOW WE CAN TURN TO PAG! I'M SORRY, 

:28AM 22 YXHIBIT 503. 

1:28am) =. 23 503 LOOKS LIKE L FROM DR. ROSAN TO YOU CONTA 
:28aM «24 FE} SLIDES. 

1:28am) = 25 DO YOU SEE 
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1:28AM ue 

:28AM 2 ; RE DES THAT WE 

1:28AM 3 

:28AM 4 

1:28AM 5 : YOUR HONOR, THE GOVE ENT OFFERS 503. 
:28AM 6 R. | EY: BJE ON, YOUR HONOR. 

1:28AM 7 ] 2 ED. T MAY | 

1:28AM 8 Hl : I V (CEIVED IN 

:28AM 9 

1:28am 10 ; ] ; ('VE NOW MOVI 
:28am) =o 1 1 

1:28am 12 BUE (RE FE} SHOW THAT WAS PRE 
:28aM «613 BY SUNNY AND 

1:29am «614 R. BALWANT AND MS. Heys THAT CORRI 

:29amM) =o 15 : CORRECT. 

1:29am) =o 16 F AND NOW IF WE CAN TURN TO SOME OF THE SL 

:29amM =o 7 IRST -- LET'S LOOK AT THE FIRST PAGE OF TH 

1:29am 618 PAGE 2 OF THE EXHIBIT. 

:29amM =o 1:9 T'S ENTITLED PROJECT NORMANI 

:29aM = 20 WHAT IS PROJECT NORMANDY? 

1:29am) 21 ‘ PI ECT NORMANDY IS -- IT'S BASICALLY THE EF AS PROJI 
:29—aM = 22 BETA, NK IT'S WHAT THE FE MORPHED INTO. 

1:29am) = 23 F i EF RELATIONSHIP BETWEEN WALGREENS AND THI 

:29amM «= 24 

1:29am) =o 25 Fi -- WAS CALLED PROJECT NORMANDY? 
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1:29AM 1 ‘ IGHT. 

:29AM 2 s WE CAN TURN TO PAG! 

1:29AM 3 E 3 IS CALLED WALGRE ERANOS PAI 

:29AM 4 BJE ES. 

1:29AM 5 DO YOU SEE 

:29AM 6 ‘ ES. 

1:29AM 7 7 AND ABOUT THRE , BOTTOM WE Ad EW GROWTH 
1:29AM 8 ER FOR EMPLOYER 1 BESS. 

:29AM 9 "LOWEST COST, H EST QUALITY TE NG FROM A F 

1:29am = 10 WHEN MS. HOLMES AND MR. BALWAN RE DESCRIBING T 

:30am)—so 11 ] ESS OPPORTUNITY FOR WALGREENS, | EY TALK ABOUT COST? 
1:30am) 12 

:30aM «=—«13 : DID YOU HEAR? 

1:30am «=o 14 ‘ 1 1 BOUT THE OPPORTUNITY AT SCALE, AGA TO BE 
:30aM)—s 15 BLE BE BE (IR, FASTER, AND CHEAPER THAN A CONVE ONAL LAI 
1:30am =16 BECAUSE WERE EFFECTIVELY CUTTING OUT A LOT OF V 1 IN 
:30amM)—o17 ERMS OF REAL ESTATE, SUPPLY CHAIN, HANDOFFS, EXPE 

1:30am =—«18 CONVENTIONAL MACHINES. 

:30amM = 19 : F THERANOS USE! INTIONAL MACHINES, FOR 

:30aM =. 20 D YOU LOSE SOME OF THI BENEFIT THAT YOU JUST 

1:30am) 21 ,SCRIBED? 

:30aM «22 : U WOULD. 

1:30am) = 23 , IF YOU NEEDED TO USE COUR IANDOFEF AS YOU JUST 
:30aM «= 24 BED, WOULD YOU ALSO LOSE SOM COST BENEFIT? 
1:30am) 25 : U WOULD LOSE SOME. 
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1 : EXT SAYS, "H EST QUAL : NG FROM A 
2 Che 
3 WAS YOUR UNDERSTANDING OF WHAT THAT REFE! 
4 : MY UNDERSTANDING WAS THAT THE TEST RESULTS FO! 
5 THAT THEY WERE DOING AND VALIDATING WERE AS GOOD AS, T 
6 IGHLY CORRELATED TO A TRADITIONAL LAB. 
7 THE QUALITY COMES IN AGAIN BECAUSE, LIKE SAID BEFORE 
8 EW REASONS. NUMBER ONE IS WAS TOLD THAT YOU COULD CALI! 
9 iVERY MACHINE VERSUS ANOTHER MACHINE SO YOU DON'T HAVE 
10 EF OF DIFFERENT CALTBRATIONS FOR DIFFERENT MACHINES FOR 
11 ERENT TESTS, AS WELL AS THE FACT THAT SOME TESTS ARE 
12 MATELY REJECTED BY A CONVENTIONAL LAB AND THAT THETI 
13 JECTION RATE WAS THUS FAR LOWER THAN THAT. 
14 AND ALSO JUST IS THE FACT THAT IF YOU'RE ABLE TO, YOU 
15 V ET A TEST DONE AND RESULTS BACK SOONER, THAT'S ALSO 
16 BENE, AL FOR A PATIENT. 
17 : DESCRIBED THE CALIBRAT 
18 COULD YOU EXPLAIN THAT TO ME? 
19 . IN, MY UNDERSTANDING IS T (RE'S AN ACCEPTA 
20 FOR ANY GIVEN MACHINE FOR WHAT THE TOLERANCE CAN BE 
21 1 V FFERENT MACHINES FROM TWO DIFFERENT MANUFACTURI 
22 1 i E TEST MIGHT HAVE SLIGHTLY DIFFERENT CALIBRAT 
23 
24 IF YOU -- AGA j | EXAMPLE IF YOU GOT A PSA 
25 : DAY ON ONE i 1 RESULTS CAME BACK ON 
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1:32AM ue ER MACHINE, THEY MAY NOT BE EXACTLY APPLES AND APPLE 

:32AM 2 ] , LF YOU STAYEI i ERANOS SYSTEM ON THETI 

1:32AM 3 ES, THAT THOSE ES ESSENTIALLY WOULD BE CALIBI ED 
:32AM 4 EACH OTHER ANI EN YOU WOULD BE RELY UPON THAT DATA 
1:32AM 5 (R LEVEL. 

:32AM 6 2 WHO DID YOU GET THAT UNDERSTANDI 

1:32AM 7 ‘ THINK THROUGH THE DISCUSSIONS W 

1:32AM 8 

:32AM 9 - IT ALSO SAYS TH EST QUAL : NG FROM A 
1:32am «10 A CK. 

:32am) =o 1 1 DID YOU HAVI 1 a BOUT HOW THE BLOOD WOULD BE 
1:32am «12 

:32aM «613 

1:32am 14 ‘ WHAT WAS YOUR UNDERSTANDT 

:32am «615 . IN, FROM WHAT WITNESSED AND EXPERIENCE IRSONALLY I 
1:32am 616 ERSTICK WOULD GO, WOULD PROBABLY GO INTO WHAT WAS CALLED 
:32amM «617 A NANOTAINER OR A BCD, AND THAT BCD WOULD GO INTO THE THERANOS 
1:32am «18 

:32aM «619 ‘ [D WHAT YOU E i ; ; ERSONALLY. WHAT DO YOU 
:32aM = 20 

1:32am) =o 21 ‘ ELF AND A F IRE ; BLOOD TE 

:32aM «=22 HAD MY TESTEI 

1:32am) =6.23 F AND DO YOU RECALL WHERE IRE EN THAT HAPPE 

:33aM 24 e BELIEVE WAS ONE i | FIRST TIME WAS 

1:33am) «625 PALO ALTO THERANOS OFF i | SECOND TIME TH 
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1:33AM ue 

:33AM 2 5 V | BEEN THE MEETING IN 2010 AROUND THE 

1:33AM 3 iF i ! WENT OUT TO PALO ALTO, OR WAS THAT A 

:33AM 4 

1:33AM 5 7 a RECALL THE RST TIME EXACTLY THE 

:33AM 6 2 : BLOOD DRAt ROM YOUR FINGER? 

1:33AM 7 

1:33AM 8 F AND WHAT DO YOU RECALL FROM TH 

:33AM 9 , JUST GETTING MY RESULTS LATER. D TO GO, FOR 
1:33am =10 EFGAL REASONS, THROUGH A PHYSICIAN. NK THE FIRST TIME 
:33am) =oo1 1 R. ROSAN, WHO WAS A PHYSICIAN, GOT THE RESULTS AND THEN 

1:33am) =12 ROVIDED THOSE TO ME. 

:33am «=13 Q. AND WHEN YOU H | DEMO, DID MS. HOLMES EXPLAIN ANYTHING 
1:33am 614 TO YOU ABOUT THE EXPE : : YOUR FINGERSTICK, OR YOUR BLOOD WAS 
:33amM =15 BEING TESTED VIA A F A CK, BUT IN THE FUTURE WALGREENS 
1:33am «16 ENTS MIGHT NOT j (LR BLOOD TESTED THROUGH A 

:34am 17 ERSTICK? DO YO ] (IR SAYING ANYTHING LIKE 

1:34am 18 . NOT AT THE TIME. 

:34am 19 i COULD WE NOW TURN TO PAGI 

:34am 20 PAGI E SLIDE IS ENTITLED PROJECT NORMANDY: THI 

1:34am) 21 WORLD'S F NGERSTICK ] ED CLIA-CERTIFIED LAB THROUGH 
:34am 22 RETA 

1:34am =-23 | FIRST BULLET SAYS 99.9 PERCENT LESS ] 

:34am 24 JAT WAS YOUR UNDERSTANDING THAT THAT WAS A ] 

1:34am) 25 ‘ [AT'S JUST A RELATIVE COMPARISON OF THE AMO 
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1:34AM 1 IN A NANOTAINE E AMOUNT OF BLOOD TAKEN THROUGH 


:34—aM 2 VENIPUNCTURE. 


1:34AM 3 Q. AND IF THEI V : ENT'S BLOOD WIT 


:34AM 4 DRAW, WOULD IT | EB ] ] R ONLY IF IT USE 


1:34AM 5 NGERSTICK? 


:34—aM 6 P MY UNDE! DI VER SAW -- IF YOUR QUE ON IS 


1:34AM 7 EVER SAW THE W BLOOD FROM A VEIN. T WAS ALWAYS 


1:34AM 8 ROM A FINGER. 


7:34AM 9 : I'M SORRY. 


1:34am 10 FE} SLIDE SUGGESTS 99.9 PE : BLOOD, AND 1] 


:35am «11 WONDERING THAT IS ONLY TRUE (CEIVE A FING 


1:35am =12 OPPOSED TO A VEIN DRAW? 


1:35am =16 WHAT DID YOU UNDERSTAND THAT 


1:35am =18 T TAKES WAS TO SOME EXTENT WAS DEPENDENT UPON THE 


1:35am) 21 IORETICALLY YOU COULD GET A RESULT MUCH FASTER THAN I 


:35am 13 A. YE ES. 


1:35am 14 : THE NEXT BULLET SAYS, "STAT! 1 Al ESULT TURN 


:35am 15 ROUND: HOURS." 


:35am 17 , AGAIN, THAT WAS THE EK THAT WE (RE LOOKING AT, AND HOW 


:35am 19 ] ESS MODEL WE RELIED UPON. 


2:35am 20 IF YOU WERE GOING TO HAVE AN EDISON DEVICE IN A WALGREE 


:35aM «22 (RE TAKING NANOTAINERS AND MOVING THEM TO A SITE WHER 


1:35am) 23 NES AT CENTRALLY. 


:35amM 24 : AND WAS FASTER TURN AROUND TIME ATTRACTIVE TO WALGRE 


1:35am) 25 . THINK IT'S ATTRACTIVE TO PATIENTS AGAIN, JUST BECA 
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1:35AM ue YOU THINK ABOUT GATEWAY TO HEALTH CARE 

:35AM 2 SO FOR SURE TO WALGREENS. 

1:35AM 3 ALSO WE TALKE BOUT THE POSSIBIL RAL AREAS IN 
:35AM 4 RKETS THAT ARE LESS DEVELOPED AND WHERE , DON'T HAVI 
1:36AM 5 EDIATE ACCESS AND IT CAN LEAD TO VEI EMATIC HEALT 
:36AM 6 ONS. 

1:36AM 7 ‘ AND THE THIRD BULLET SAYS "NATION'S LOWEST COST AND 
1:36AM 8 EST QUALITY LABORATORY PROVIDER." 

:36AM 9 DID YOU HAVE AN UNDERSTANDING THAT THERANOS WAS 

1:36am 10 (PRESENTING ITSELF TO BE ; GHEST QUALITY LAB? 

:36am =o 1 1 : THINK OUR COMMON DERSTANDING WAS THAT IF THE 
1:36am 12 ECHNOLOGY WORKED AS WE WERE TOLD, THAT IT WOULD |] 

:36aM «613 FASTER, CHEAPER, AND THAT WE WOULD BE ABLE TO PROVII 

1:36am 14 AND LOWEST, YOU KNOW, COST NETWORK TOGETHER. 

:36amM 15 7 AND WHERE DID THAT GET THAT UNDERSTANDING F1 

1:36am 16 ‘ NK BOTH FROM THE ATTESTATIONS THAT WERE 

:36amM =o17 ] ; TECHNOLOGY, AS WELL AS OUR JOINT WORK AS FAR AS 
1:36am 18 Ei] NG THE RKE 1h, CURRENT COSTS, THE PAYOR 
:36aM = 19 REFERENCES AND T 

:36aM =©20 : | NEXT PAGE i ] F ESS, THE 
1:36am) so 21 RMANDY PROC! 

7:36AM = 22 DER THE PSC COLUMN THE 1 ON CALLE! 
1:37AM) = 23 

:37aM =o 24 DO YOU SEE BULL ER SAMPLE COLLE 

1:37am) =o 25 - YES. 
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A SAMPLE COLLE 


N THE 


BULLE 


"SAMPLES ACC 


ESS 
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ED AND QUEUED FOR ANALYS] 
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1:38AM ue F 7 IT ATTRACTIVE TO WALGRE 

:38AM 2 
1:38AM 3 ‘ NK WHAT WAS ATTRACTIVE WAS BE BLE TO 

:38AM 4 VE ' \ RRENT FOOTPRINT OF 8,000 STOR : ALLY 
1:38AM 5 ITHOUT ADD EXTRA, YOU KNOW, RETAIL SPACE. 

:38AM 6 Q. AND WAS THE ASSUMPTION THAT THE AMOUNT OF SPACE E DEV 
1:39AM ¢ TOOK UP WAS A FACTOR EF AMOUNT OF RETAIL SPACE GENERALLY 
1:39AM 8 IAT WAS NEEDED? 

:39AM 9 , MEAN, AT THE ENI i DIDN'T TAKE UP ANY SPACI 
1:39am) =610 FALLY. 

:39am)—o 1 1 IT'S ALSO THE OTHER NOT HEI 
1:39am) = 12 i'VERAGE YOUR CURRENT STAFF, YOUR P 

:39aM) =o 13 (RS, YOUR PHARMACY TECHS. 
1:39am «614 ‘ EN YOU SAID IT DIDN'T TAKE UP ANY SPACI 

:39amM) =o 15 
1:39am) =o 16 ; 1 1 ELY HOUSING, YOU KNOW, NANOTA 

:39am =o 17 ESN'T TAKE UP A LOT OF SPACE. 
1:39am = 18 , EB. OKAY. 

:39amM =o 19 F ER DOWN IN THE SLIDE IT TALKS ABOUT STAGI 

:39aM «6 20 . THER RD ONE WAS A NATIONAL ROLLOUT. 
1:39am) 21 DI U DISCUSS THE IDEA OF A NATIONAL ROLLOUT WI 

:39aM = 22 MS. HOLMES AND MR. BALWANI? 
1:39am = 23 

:39aM =o 24 % DII ELL THEM THAT A NATIONAL ROLLOUT WAS 
1:39am) = 25 
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1:39AM di 3 NO. 


7:39AM 2 . AND WHAT WAS NE ] E,} WALGREENS WOULD GO NAT] 


1:39AM 3 ERANOS ? 


:39AM 4 . UST TO BE SUCCESSFUL AT EVERY PHASE OF EXPANSION, SO 


1:39AM 5 RTING WITH, YOU KNOW, ONE OR A FEW STORES AND MOVING TO 


:40AM 6 E, OR A STATE D MOVING TO MORE. 


1:40AM 7 BUT BE BLE TO BE SUCCESSFUL IN TEI EFFICACY, 


1:40AM 8 ETY, 1 EL, CLINICAL ACCEPTANCE RANCE COMPANY 


:40AM 9 E.PTANCE. 


1:40am 10 MEAN, THERE ARE A LOT OF DIFFE 


:40am 11 EFFECTIVELY TESTING FOR EACH OF THOSE 


1:40am) 12 NOT, TRYING TO MODIFY AND RECTIFY AND F 


:40amM 13 POSSIBLE. 


1:40am «14 Q. OKAY. WOULD YOU TURN TO PAGE 28? 


:40am =15 THIS SLIDE IS ENTITLED THERANOS'S F 


1:40am =16 BORATORY. 


:40amM 17 THE SECOND BULLET IS, "NO REGULATORY RISK." 


1:40am «6-18 DO YOU HAVE A RECOLLECTION, WHAT DOES THAT MEAN? 


:40amM 19 : THERE WAS, AGAIN, A LOT OF DISCUSSIONS ON WHAT REGULATORY 


:40aM =.20 REQUIREMENTS WERE OR WERE NOT BOTH FROM A, YOU KNOW, A CMS 


1:41am 21 STANDPOINT AS WELL AS FDA. TO SOME EXTENT THIS TECHNOLOGY WAS 


:41aM 22 NEW TO THI RLD AND SO IT RAISED QUESTIONS THAT MAYBE DN'T 


1:41am 23 BEEN RAISED BEFORE. 


1:41am 25 E LAB? IF YOU HAD A THERANOS MACHINE IN A WALGREENS STOR! 


:41am 24 SO, FOR EXAMPLE, IF YOU NEED LAI ERTIFICATION, WHERE 
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:41AM 2 PALO ALTO, IS THAT THE LAB? 


1:41AM 3 BUT AGAIN, THESE WERE FFERENT DISCUSSIONS THAT WERE 


:41AM 4 EVOLVING AND WE WERE TRYING TO REFINE OUR UNDERSTANDING TO 


1:41AM 5 ERSTAND J WAS REQUIRED AND WHAT WAS NOT. 


1:41AM 7 ERE WAS LESS REGULATORY RISK CREATING THIS PAI 


:41AM 6 : . D WAS THERANOS SUGGESTING TO YOU THAT T 


1:41AM 8 tRANOS AND WALGREENS? 


:41AM 9 : NK IN FAIRNESS, THIS WAS A DISCUSS AT WENT ON AT 


1:41am 10 J R OR MORE IN TERMS OF WHAT WAS THEIR UNDERSTANDING. 


:41am =o 11 i IRE, KING ADVICE NCLUDING EXTERNALLY ON THE MATTER. 


1:41am 12 RETTY SURE THEY WERE SEEKING ADVICE, TOO, AND 


:41am 13 EF, CONVERSAT 


1:41am 14 BUT, AGA BECAUSE OF THE NEW TO THE WORLD NATUR! 


:42am 15 ECHNOLOGY, IT REQUIRED SOME WORK TO UNDERSTAND. 


1:42am 16 F FROM A REGULATORY PERSPECTIVE? 


1:42am) 21 OF WHAT THERANOS WAS OFFE 


:42am 17 : YES. 


1:42am =18 . OKAY. AT THE BOTTOM OF THE | WE CAN SEE "LOWEST COST, 


:42amM 19 EST QUALITY TESTING FROM A F A CK." 


:42amM 20 AGAIN, WAS THAT SORT OF CONS ENT WITH YOUR UND) 


:42aM «22 . ] HAT WHAT WE BELIEVED IT WAS OFFE 


1:42am) 23 : I U'LL TURN TO THE NEXT PAGE, 29. 


:42am 24 ENTITLE! 1 UPTION AT A TIME. ERE ARE A FE 


1:42am) 25 ] ETS. EFT] : E FIRST LAUNCH IN 2012, AND THE 
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RD LAUNCH 2014 AND 
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T 


617 LOOKS TO ] 


INDED AND R 


ESTAT 


iRVIC 


ES AGREEMENT. 


DO YOU S 


iE THAT? 


S DATED 


FE OF 


2012. 


EGOT 


AT 


‘EN WALGR 


ENS AND 


YOU D 


ESCRIBED 


THERANOS. 


[LL HAPPEN 


ECOND PAG! 


AT 


iE THAT? 


IGNATURE Al EF 


BR 
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[S DOCUMI 


MS. HOLM 
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YOUR S] 
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4 THERE'S A PARAGRAPH 
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ES'S NAME? 


[GNATURE. 
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PAGE, 
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ES COURT R 
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E R-7000 


NG US UP TO MID-2012? 
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1:45AM ue MIND, AT THE COMMENCEMENT OF THIS AGREEMENT, IT i RT 
:45AM 2 NTE ON FOR WALGREENS TO ACT AS A PATIENT SERVICE : iR ANI 
1:45AM 3 Ei BLOOD SAMPLE A FINGERSTICK TECHNOLOGY, SMALL SAMPLI 
:45—M 4 ] BE, SAL (CES OR SWABS WITH LABORATORY TESTING TO BE 
1:45AM 5 iD BY ] IN A CLIA-CERTIFIED OFFSITE LABORATORY." 
450M 6 

1:45AM 7 ] RT: R. SCHENK, JUST G 

1:45AM 8 : ‘EDINGS. ) 

:45AM 9 1 : MS. KRATZMANN, CAN WE FT TO THI 
1:45am 10 

:45am 11 

1:46am 12 

:46eam 13 ] RT: RI 2 IANK YOU, M 

1:46am 14 MAY PROCEED. 

:46amM 15 MR. SCHENK: THANK YOU. 

1:46am 16 F SO I JUST READ TO YOU A SENTENCE 

:46amM 17 RAGRAPH 3. 

1:46am 18 DO YOU SEE 

:4eam 19 . YES. 

:46am 20 QO. IS THAT ACCURATE? T THE PARTIES' INTENTION ANI 
1:46am) 21 IT YOUR UNDERSTANDING TH ERANOS WAS GOING TO OFFER T 

:46amM 22 BLOO!I i NG SERVICES AND COLLECT BLOOD SAMPLES VIA 

1:46am 23 NG ECHNOLOGY? 

:46am 24 

1:46am = 25 
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1:46AM 1 ID NOT CHANGE F! 1 RST TO THE 


1:46AM 3 : YOUR UNDERSTANDING WAS STILL THAT THERANOS WAS GO] 
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:46AM 2 : THAT'S COl 


:46AM 4 ERFORM BLOOD TE NG ON BLOOD DRAWN FROM THE FINGER? 


1:46AM 5 . YES. 


1:47AM 7 DO YOU SE E BOTTOM OF PAGE 6 THER 


1:47AM 8 BEGINS INNOVAT 


1:47am —s 10 . AND THEN : , ABOUT AN INNOVAT 


1:47am «12 WHAT WAS THE 


1:47am =14 1 NT WHERE : ED A BUSINESS MODEL AND WE 


1:47am) = 16 (RSEDED THE PRIOR AGREEMENT FROM THE STANDPOT 


:46AM 6 : IF YOU COULI 1 IN YOUR BINDER TO PAG! 


:47AM 9 . YES. 


Ve | NEXT PAGE. 


:47amM 13 : : INNOVAT 1B ERSTANDING, WAS THAT WE 


:47am 15 1 READY TO COMME! 1H, AND SO THIS AGREE 


:47aM =o 17 ; ‘iD THE LATEST DERSTANDI 


1:47am =o 18 ; INNOVAT BY i : 1 RTNERSHIP 


1:48am) 21 BEGIN EXPANDING THE VALUE PROPOS 


1:48am) = 23 : HAT'S CORR! 


1:48am 25 iL | EF MONEY IS D 


:asam 19 EXCLUSIVITY, THE PI DE FUNDS TO 


:48am 20 ERANOS THAT WOULD HE (NABLE ! : : FE SCALE TO 


:48amM 22 . MONEY WOULD BE PAID FROM WALGREENS TO THI 


:4gam 24 : IT HAS A SCH | HERE ESTONES THAT SHOULI 
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1:48AM ue DO YOU SEE 

:48AM 2 , YES. 

1:48AM 3 . DID WALGREE ING PAYMENTS TO THI 

:48AM 4 : MY UNDERSTANI 

1:48AM 5 ‘ AND DO YOU RECALL THE AMOUNT OF MONEY THAT WALGRE 
:48AM 6 (RANOS ? 

1:48AM 7 : BELIEVE ERE WAS $100 MILLION 

1:48AM 8 BE A $40 MILLION CONVERTIBLE NOTE. 

:48AM 9 s AND WHAT IS A CONVERTIBLE NOTE? 

1:48am 10 A. A WAY TO FUND THEM, BUT IT HAS THE EFFECTIVELY A LOAN 
:48am =o 1 1 TO THE COMPANY THAT ALSO PROVIDED THE COMPANY WITH THE ABILITY 
1:48am 12 TO CONVERT THAT INTO EQUITY. 

:49amM =o 13 i SO THE INNOVATION FEE AND TH 

1:49am =14 IRE: 1B TY ASPECT? 

:49am = =15 

1:49am =16 F i a FE WALGREE 

:49am =o 17 i P OF THEI 

1:49am «618 ‘ [AT'S COl 

:49am = 19 é BUT WALGREENS ALSO PURCHASE 

:49amM = 20 

1:49am) 21 

:49aM = 22 

1:49am) = 23 ON TO BE BUS 

:49amM =o 24 , THAT WOULD BE RRE 

1:49am) = 25 F IF YOU COULD TURN NOW TO PAGI 
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1 iVICES, HOW ABOUT PURE E OF A THI 


2 ENT'S BLOOD? 


3 : I WOULD SAY IF THAT WOULD BE 1 HAT WOULD |! 


4 SMALL PART OF THE VALUE PROPOSIT . IRE, GHT BE ESOTE! 


5 TESTS OR SOMETHING THAT WOULD RE j ‘ WOULDN'T 


6 BE -- YOU KNOW, THAT WOULDN'T SURPRISE 


7 BUI, AGAIN, THE VAST MAJORITY OF TESTS W ERSTOOD WOULD 


8 BE FE ON A THERANOS MACH 


9 i IF YOU'LL TURN TO PAG 


10 E BOTTOM OF PAGE , ; CRITERIA FOR A 


11 J ROLLOUT. AND I'M ¥ i] S AGREEMENT THE 


12 J ROLLOUT WAS PROMISE 1 VAI ED, OR IF INSTEAD 


13 RITERIA HAD TO BE il BEFORE WALGREENS WOULD GO 


14 J WITH THE THERANOS TECHNOLOGY? 


15 . NK IT WAS ALWAYS ERSTOOD THAT EACH LEV 


16 EXPANSION WOULD HAVE TO BE ESSFUL TO MOVE TO THE 


17 EVEL. 


18 : OKAY. YOU SAID YOU T T WAS ALWAYS UNDERSTOOD. WHE 


19 ID YOU GET THAT UNDERSTANDING FROM? 


20 : THINK THROUGH ALL OF OUR DIALOGUE 


21 AND OUR PROJECT MANAGER DIALOGUE AND THE 


22 SUPPORTED THAT. 


23 SO, AGAIN, ERSTANDING A LOT OF THINGS ABOUT THI 


24 j NG, NOT J FE. TESTING ACCURACY, BUT ALSO THE PAT 


25 : (RIENCE EPTANCE OF PAYORS, THE ACCEPTANCE OF 
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1:54AM 1 , IANK YOU. 

:54AM 2 FE, GOVERNMENT OFFERS 971, YOUR HONOR. 

1:54AM 3 MR. DOWNEY: BJECTION, YOUR HONOR. 

:54AM 4 THE COURT: IT'S ADMITTED. T MAY BE 

1:54AM 5 IRNMENT'S EXHIBIT 971 J (CEIVED IN 

: 540M 6 

1:54AM 7 i E CAN START WITH AN EMATL ON THE BOTTOM, MS. HOLM 
1:54AM 8 MATL TO MR. MIQUELON IN AUGUST OF 2013. 

:542M 9 SO MORE TIME NOW HAS PASSED. j ENDED AGREEMENT WAS 
1:54am 10 E OF 2012. E'VE NOW MOVE BOUT A YEAR LATER, AUGUST 2013. 
:55am 11 MS. HOLMES IS WR NG YOU TH EMATL, AND THE SUBJECT IS FINAL 
1:55am 12 ROLLOUT PLAN. 

:55am 13 DO YOU SEE 

1:55am 14 

:55amM 15 7 i | WRITES, "WE HAVE CEMENTED WHAT WI 
1:55am 16 BE IVE BE EF MOST EFFECTIVE ROLLOUT STRATEGY FOR REAL 
:55amM 17 BI | [ONAL SCALE AS FAR AS POSSIBLE. 

1:55am 18 EF NEXT PARAGRAPH SHE TALKS ABOUT MAXIM 

:55am 19 DEPLOYMENT. "THIS DEPLOYMENT PLAN ACHIEVES NAT 

:55am 20 DISTRIBUTION OF THERANOS SERVICES AT WALGREENS | 

1:55am) 21 2014." 

:55aM 22 DO YOU SEE 

1:55am) 23 A. Y] 

:55am 24 QO. ; EF, PAGE, THERE'S A NUM 

1:55am 25 MS. HOLM EF WORK THAT NEEDS TO BE 
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